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IN THE COURT OF APPEALS OF THE 
STATE OF UTAH 
WALTER P. LARSON, an indi-
vidual, and LARSON FORD 
SALES, INC., a Delaware 
corporation, 
Plaintiffs/Apppellants, 
vs. 
STEPHEN WADE, individually, 
and STEPHEN WADE, BRYCE WADE, 
KIPP WADE, dba SBK, a general 
partnership, and VALLEY FORD, 
a Utah corporation, 
Defendants/Respondents. 
Case No. 900535-CA 
JURISDICTION OF THIS COURT 
AND NATURE OF PROCEEDINGS BELOW 
On July 14, 1988, the Third Judicial District Court, Salt 
Lake County, the Honorable J. Dennis Frederick presiding, granted 
defendants' motion to dismiss, considered as a motion for summary 
judgment, based on Utah's four year statute of limitations, 
Section 78-12-25, Utah Code (R. 73-74). Thereafter, plaintiffs, 
appearing pro se, sought a one day extension of time to appeal 
that decision (R. 75-76). The District Court denied this request 
(R. 97-99). In a separate proceeding, the Utah Supreme Court 
found this denial to be an abuse of discretion and granted leave 
to appeal [Utah Supreme Court Case No. 88-0344] (R. 105). This 
appeal followed, (R. 107), and after filing, the Utah Supreme 
Court transferred this appeal to the Utah Court of Appeals* 
Plaintiffs appealed to the Utah Supreme Court pursuant to 
Section 78-2-2(3)(j), Utah Code ["orders, judgments, and decrees 
of any court of record over which the Court of Appeals does not 
have original appellate jurisdiction1] and the Utah Supreme Court 
thereafter transferred this appeal to the Utah Court of Appeals 
pursuant to Section 78-2-2(4), Utah Code. The Utah Court of 
Apppeals has jurisdiction over this appeal pursuant to Section 
78-2a~3(2)(j), Utah Code ["cases transferred to the Court of 
Appeals from the Supreme Court11]. 
ISSUE PRESENTED FOR REVIEW 
AND STANDARD OF REVIEW 
Whether the District Court erred in dismissing plaintiffs1 
entire complaint, including plaintiffs' claims both in tort and 
contract, based on confirmation of a bankruptcy court plan 
more than four years prior to the filing of this suit, when the 
plan of reorganzation was not even submitted by a party to this 
litigation, the terms of the plan of reorganization were never 
submitted into evidence, and the motion was opposed by affidavit 
and memorandum creating clear issues of fact requiring trial. 
In reviewing this issue, no discretion need be accorded to 
the trial court. This Court views the facts in the light most 
favorable to plaintiffs, including all reasonable inferences 
arising therefrom. Spor v* Crested Butte Silver Mining, 740 P. 
2d 1304 (Ut., 1987); Geneva Pipe Co. v^_ S^ & H^ Ins. Co, 714 P. 
2d 648 (Ut., 1986). Further, this Court is free to reappraise 
the District Court's legal conclusions since summary judgment may 
be granted only as a matter of law. Atlas Corporation v. Clovis 
National Bank, 737 P. 2d 225 (Ut., 1987). 
DETERMINATIVE CONSTITUTIONAL PROVISIONS, 
STATUTES, ORDINANCES, RULES, AND REGULATIONS 
Rule 8(c), Utah Rules of Civil Procedure: 
"Affirmative defenses. .. .statute of limitations.11 
Rule 9(h), Utah Rules of Civil Procedure: 
"In pleading the statute of limitations it is not 
necessary to state the facts showing the defense but it may 
be alleged generally that the cause of action is barred 
by the provisions of the statute relied on, referring to 
or describing such statute specifically and definitely 
by section number, subsection designation, if any.... 
Rule 12(b)(6), Utah Rules of Civil Procedure: 
"....failure to state a claim upon which relief can be 
granted...." 
Rule 12(b), Utah Rules of Civil Procedure: 
".... If, on a motion asserting the defense numbered 
(6) to dismiss for failure of the pleading to state a 
claim upon which relief can be granted, matters outside 
the pleading are presented to and not excluded by the court, 
the motion shall be treated as one for summary judgment and 
disposed of as provided in Rule 56, and all parties shall 
be given reasonable opportunity to present all material 
made pertinent to such a motion by Rule 56." 
Rule 56(c), Utah Rules of Civil Procedure: 
"....The judgment sought shall be rendered forthwith 
if the pleadings, depositions, answers to interrogatories, 
and admissions on file, together with the affidavits, if 
any, show that there is no genuine issue as to any material 
fact and that the moving party is entitled to a judgment 
as a matter of law...." 
Section 78-12-1, Utah Code: 
"Civil actions may be commenced only within the 
periods prescribed in this chapter, after the cause of 
action has accrued, except in specific cases where a 
different limitation is prescribed by statute.11 
Sections 78-12-25(1) and (3), Utah Code: 
"Within four years: 
"(1) An action upon a contract, obligation, or 
liability not founded upon an instrument in writing... 
ft 
.... 
"(3) An action for relief not otherwise provided for 
by law." 
STATEMENT OF THE CASE 
Nature of the Case 
This is a suit by plaintiffs against defendants for breach 
of contract, interference with business relations, breach of 
fiduciary duty, unust enrichment, conversion, and punitive 
damages (R. 2-9, Add. 1). 
Course of Proceedings 
By order entered July 14, 1988, the District Court dismissed 
plaintiffs1 amended complaint in its entirety (R. 73-74, Add. 
6)o Thereafter, on September 19, 1988, the District Court 
denied plaintiffs1 motion for a one day extension of time to 
appeal (R. 97-99). 
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On June 19, 1990, in a separate appeal, the Utah Supreme 
Court reversed the September 19, 1988 Order of the District Court 
and granted leave to appeal the dismissal of plaintiffs' amended 
complaint (R. 105). Following this grant of leave to appeal, 
plaintiffs filed the present appeal (R. 107). The Utah Supreme 
Court then transferred this appeal to the Court of Appeals. 
Disposition in the Court Below 
The court below dismissed plaintiffs1 amended complaint in 
its entirety (R. 73-74, Add. 4). Plaintiffs appeal (R. 107). 
Statement of Facts /I 
1. On June 24, 1987, plaintiffs filed their complaint 
against defendants alleging: 
a. breach of an oral contract to purchase Larson Ford 
Sales, Inc., to hold plaintiffs1 harmless from certain debts and 
obligations of the business, and to provide other benefits; 
b. interference with business relations in inducing 
third parties to breach their agreement with Mr. Larson; 
c. breach of fiduciary duty, unjust enrichment, and 
conversion in that defendant Stephen Wade used his status as a 
bishop in the L. D. S. Church to acquire confidential information 
from the plaintiffs and thereafter used that information to 
convert substantial assets of Larson Ford Sales, Inc. (R. 2-10). 
1/Plaintiffsf present counsel not acquainted with this case at 
the district court level and appeared only after prior counsel 
had appealed the extension issue, Case No. 88-0344, to the Utah 
Supreme Court. 
S 
2. On July 9, 1987, plaintiffs filed their first amended 
complaint which stated the same causes of action (R. 11-19, Add. 
i). 
3. On July 28, 1987, defendants filed a motion to dismiss 
(R. 37-38). 
4. Defendants grounded their motion to dismiss on 
confirmation of the Second Amended Plan of Reorganization of 
Stephen Wade, Inc., not a party to this suit, in the bankruptcy 
case of Larson Ford Sales, Inc., confirmed on June 10, 1983, more 
than four years prior to the filing of the Larsons1 initial 
complaint in this action (R.40-42). 
5. Despite this position, defendants never placed any 
portion of the confirmed plan into the record of the present 
proceedings. 
6. Plaintiffs opposed the motion to dismiss by arguing that 
the statute of limitations constitutes an affirmative defense 
which must be affirmatively pled by way of answer (R. 46-48) and 
further by the affidavit of plaintiff Walter P. Larson in which 
he states: 
(a) that he learned of the default under the oral 
contract only on June 24, 1983, within four years prior to 
filing of this suit, when he was ordered to vacate the Larson 
Ford Sales facilities; 
(b) that the $200,000.00 parts inventory converted by 
defendants was intact as of June 24, 1983 and that an official 
sale of the final $5,000.00 portion of those parts did not occur 
until eighteen months after June 24, 1983; and 
(c) that Stephen Wade, Inc., which submitted the plan 
of reorganization confirmed by the bankruptcy court, was not a 
party to the present suit (R. 49-50). 
7. Notwithstanding this opposition, the district court 
considered defendants1 motion to dismiss as a motion for summary 
judgment and dismissed plaintiffs1 amended complaint with 
prejudice (R. 73-74). 
NOTE: The Court should consider the following information 
only if it grants plaintiffs' pending motion to supplement the 
record: 
8. The Stephen Wade, Inc. plan of reorganization was 
contingent upon the occurrence of future events. Article IX of 
the plan provided: 
"IX. CONDITIONS TO CONFIRMATION 
"In addition to the conditions to Confirmation set forth in 
Bankruptcy Code, and notwithstanding any other provisions of the 
Plan, the effectiveness of the Plan shall be conditioned upon 
each of the following conditions which may be waived by Valley 
[Valley Ford, formed to implement the plan] in its sole 
discretion: 
"A. Issuance of the Confirmation Order by June 1, 1983 
in form and substance satisfactory to Valley including a 
provision assuming the J. J. Inc. lease and assigning it to 
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Valley and a provision terminating the Debtor's franchise 
agreements with Ford Motor Company listed on Attachment 2 
provided that Ford appoints Valley as its authorized dealer at 
Debtor's location, 
ffB. Approval by Ford Motor Company of Valley Ford, 
Inc. as its authorized dealer at Debtor1s location. 
f,C. Receipt of the loan proceeds on or before the 
Effective Date from Citizens Bank and Commercial Security Bank 
under the terms as described in Article Vie11 [Emphasis supplied.] 
(Add. 9). 
9. In addition, by Order dated June 24, 1983, exactly four 
years prior to the filing of the complaint herein, the Bankruptcy 
Court expressly modified its confirmation order ffto allow the 
Plan to become effective when both conditions B and C as outlined 
in Article IX of the Plan are satisfied.ff (Add. 10). 
10. Finally, by a follow-up Order, dated July 1, 1983, the 
Bankruptcy Court fixed July 11, 1983 as the effective date of the 
plan of reorganization, well within four years prior to the June 
24, 1987 filing of plaintiffs1 complaint herein. (Add. 11). 
SUMMARY OF ARGUMENT 
Dismissal on a motion to dismiss, considered as a motion for 
summary judgment, may be sustained only if (1) there is no 
genuine issue as to any material fact; and (2) the moving party 
is entitled to judgment as a matter of law. 
Defendants below relied wholly on confirmation of a plan of 
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reorganization, more than four years prior to this suit, by a 
non-party to the contract alleged in this suit. This cannot be 
sustained as a matter of law. The concept of breach of contract 
by a non-party to that contract is foreign to the law. No cause 
of action for breach of contract accrued to plaintiffs upon 
confirmation of that plan because the corporate proponent of that 
plan is not a party to the oral contract alleged in this suit. 
Moreover, defendants elected not to place any of the terms of the 
plan itself into the record. It is therefore impossible to 
conclude, as a matter of law, that a breach even occurred. 
The facts and inferences of Walter P. Larson's affidavit in 
opposition to the motion to dismiss create clear issues of fact 
requiring reversal of the dismissal below. By that affidavit, 
Stephen Wade, Inc. is not a party to the oral contract, no breach 
of contract occurred until plaintiffs were actually evicted from 
the dealership, a date within four years years prior to the 
filing of this suit, and the assets of the dealership were intact 
at that time. 
The district court erred in dismissing this complaint, prior 
to answer, because a limitations defense is an affirmative 
defense which must be specifically pleaded. 
In the event the court orders supplementation of the record 
on plaintiffs1 pending motion, the court should also consider 
that the terms of the plan, not placed into the record by 
defendants, were expressly contingent upon future, uncertain 
o 
events and that confirmation was not finally effective until July 
11, 1983, a date within four years prior to filing of this suit. 
ARGUMENT 
To sustain the district courtfs dismissal of plaintiff's 
amended complaint, on the basis of the present record, this court 
must find that (1) the bare fact of confirmation of a plan of 
reorganization, terms undisclosed, by a non-party to the oral 
contract alleged in this suit constitutes a breach of that oral 
contract, as a matter of law; and that (2) the affidavit of 
Walter Park Larson creates no issue of fact requiring trial. 
In making these decisions, the court must view the facts in 
the light most favorable to plaintiffs, including all reasonable 
inferences arising therefrom. Spor v. Crested Butte Silver 
Mining, 740 P. 2d 1304 (Ut., 1987); Geneva Pipe Co. v^ S^ & H^ 
Ins. Co, 714 P. 2d 648 (Ut., 1986). Further, because summary 
judgment may be granted properly only as a matter of law, an 
appellate court is free to reappraise the district court's legal 
conclusions. Atlas Corporation v. Clovis National Bank, 737 P. 
2d 225 (Ut., 1987). 
Under these standards, the dismissal below simply cannot be 
sustained. 
I. DEFENDANTS1 OWN EVIDENCE IS NOT LEGALLY SUFFICIENT TO PROVE, 
AS A MATTER OF LAW, THAT THE PLAN OF REORGANIZATION BREACHED 
THE CONTRACT BETWEEN PLAINTIFFS AND DEFENDANTS. 
Defendants below relied wholly on the bare fact of 
confirmation of a plan of reorganization by Stephen Wade, Inc.— 
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not a party to the oral contract alleged in this suit--more than 
four years prior to filing of this suit, to obtain dismissal of 
this suit as a matter of law. Plaintiffs submit that a simple 
analysis of the record will show why this was error. 
First, the concept of breach of contract by a non-party to 
that contract is wholly foreign to the law of contracts. 
Stephen Wade, Inc., proponent of the plan of reorganization, is 
not even a party to the oral contract alleged in this suit. In 
light of this, how can any action taken by Stephen Wade, Inc. be 
said, as a matter of law, to breach that contract? To be sure, 
Stephen Wade is, by affidavit the "principal shareholder11 of 
Stephen Wade, Inc., but defendants, who prevailed below, are 
entitled to no favorable inference from that fact. 
Nothing here makes the actions of Stephen Wade, Inc., a 
corporation, equal the actions of Stephen Wade, an individual, as 
a matter of law. It is entirely conceivable that Stephen Wade, 
the individual, continued to stand by his personal commitment to 
plaintiffs, notwithstanding the corporate position of Stephen 
Wade, Inc., whatever that undisclosed position truly is. 
Second, "the true test in determining when a cause of action 
arises or accrues is to establish the time when the plaintiff 
could have first maintained the action to a successful conclu-
sion. In other words, an action cannot be maintained until a 
right of action is complete, and hence the statute of limitations 
cannot run before that time." Limitation of Actions, Section 
107, 51 Am Jur 2d 679-680. 
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Can this Court say, as a matter of law, that plaintiffs 
could have successfully sued these defendants immediately after 
Stephen Wade, Inc., a non-party to the oral contract, filed its 
plan of reorganization? Clearly not, for the simple reason that 
these defendants could oppose such a suit by saying, "we are not 
Stephen Wade, Inc., we have done nothing in breach of our 
contract, we still intend to perform.11 
Third, despite arguing that confirmation of the Stephen 
Wade, Inc. plan of reorganization breached the oral contract as a 
matter of law, defendants put no evidence into the record to 
prove that point. 
Defendants chose not to place the plan of reorganization into 
the record. This is a curious omission of itself. For all the 
present record shows, the plan of reorganization could provide 
that Stephen Wade, Inc., the corporation, will assume and pay the 
contract obligations of Stephen Wade, the individual, to 
plaintiffs. If the plan did so, it would certainly prove nothing 
on which to base a breach of contract. 
Or, the plan of reorganization could be wholly contingent 
upon the occurrence of future events. These future events could 
be of such a nature that their non-occurrence would force 
defendants here to honor their verbal contract with plaintiffs. 
Perhaps the plan requires a subsequent infusion of capital and a 
dealership agreement, without which defendants would have no 
choice but to abide by the terms of their verbal contract with 
plaintiffs. 
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All of these inferences flow legitimately from the affidavit 
of Walter P. Larson that he did not know defendants were not 
going to honor their contract until evicted from the dealership 
on June 24, 1983 and are permissible since defendants chose not 
to place any of the terms of the plan of reorganization into the 
record. 
There is no question that a party's evidence must be 
sufficient to prove his entitlement to summary judgment, as a 
matter of law, "strict observance" of this principle being 
required. Summary Judgment, Section 16, 73 Am. Jur. 2d 737. 
Absent proof of the terms of the plan itself, the evidence put 
forth to support defendants1 motion is legally insufficient to 
sustain summary judgment. 
II. THE AFFIDAVIT OF WALTER P. LARSON CREATES TRIABLE ISSUES 
OF FACT ON THE LIMITATIONS ISSUE. 
Plaintiffs are entitled to the following inferences from the 
affidavit of Walter P. Larson: 
(1) that the contract alleged in this suit was not breached 
by the plan of reorganization of Stephen Wade, Inc., Stephen 
Wade, Inc. not being a party to the oral contract; 
(2) that the contract was not breached until Walter Park 
Larson was affirmatively evicted from the dealership. 
(3) that plaintiffs1 lack of knowledge of any breach of 
contract prior to eviction from the dealership was entirely 
reasonable, Stephen Wade, Inc. not even being a party to the oral 
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contract. 
(4) that plaintiffs1 lack of knowledge of any breach of 
contract prior to eviction from the dealership was exactly what 
defendants wanted because of doubts as to the ability of Stephen 
Wade, Inc. to perform its plan of reorganization. 
As with the making of a contract, a breach of contract 
cannot rise from a secret intention of a party to that contract. 
No breach occurs until that intention is manifest by some overt 
act. The only overt act of any party to the contract alleged in 
this suit is the order evicting Walter P. Larson from the 
premises of the Larson Ford dealership. Plaintiffs are entitled 
to the inference, on this record, that no breach of contract 
occurred until that time. Since that time is within four years 
of the filing of this suit, the order of dismissal below should 
be reversed. 
These inferences protect plaintiffs1 first two causes of 
action from dismissal on a summary basis. 
Plaintiffs1 third cause of action alleges breach of 
fiduciary duty, unjust enrichment, and conversion. By the 
affidavit of Walter P. Larson, these torts were not completed 
until eighteen months after June 24, 1983, when the final 
$5,000.00 of assets involved were disposed of by official sale. 
(R. 50). The reasonable inference of this affidavit is that the 
torts alleged continued well within the limitation period of 
Section 78-12-25(3), Utah Code, relied upon below. 
The order dismissing this cause of action should be 
reversed, as well. 
III. THE COURT ERRED IN DECIDING A STATUTE OF LIMITATIONS 
ISSUE, AN AFFIRMATIVE DEFENSE, IN THE CONTEXT OF A RULE 
12(B)(6) MOTION TO DISMISS. 
By Rule 8(c), Utah Rules of Civil Procedure, any statute of 
limitations is made an affirmative defense. By Rule 9(h), Utah 
Rules of Civil Procedure, specific identification of the section 
and subsection relied upon is required in the pleading of that 
defense. 
The Rule 12(b)(6) defense of failure to state a claim is 
inconsistent with a limitations defense. Plaintiffs1 complaint 
clearly states a claim. The objection made is not that no claim 
is stated, but that the claim stated is not timely. Defendants 
should have been required to answer before seeking dismissal upon 
a limitations issue, in the context of a motion for summary 
judgment. 
NOTE: The Court should consider the following section only 
if plaintiffs1 pending motion to supplement the record is 
granted. 
IV. THE PLAN OF REORGANIZATION, AS ORIGINALLY "CONFIRMED," WAS 
WHOLLY CONTINGENT UPON FUTURE, UNCERTAIN EVENTS. THE PLAN 
DID NOT FINALLY BECOME EFFECTIVE UNTIL JULY 11, 1983, WELL 
WITHIN FOUR YEARS PRIOR TO FILING OF THIS SUIT. 
A review of the plan of reorganization makes clear why the 
defendants never placed the plan itself into the record of this 
suit. The plan contains an Article containing "Conditions to 
Confirmation," by which the entire plan is moot if either bank 
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funding of the plan or a Ford dealership agreement are not 
obtained (Add. 9, p 11). 
Moreover, by two subsequent orders, the effective date of 
the plan of reorganization was first continued indefinitely to 
account for contingencies yet to occur (Add. 10), and later 
specifically fixed at July 11, 1983, well within four years prior 
to filing of this suit (Add. 11). 
None of this was presented to the court below, precisely 
because it reconciles plaintiffs1 lack of knowledge of any breach 
of contract with confirmation of the plan of reorganization. 
Despite that plan, plaintiffs were led to believe that the 
contract would still be honored, precisely because the success of 
the plan was uncertain. 
All of this creates clear issues of fact precluding summary 
dismissal. 
CONCLUSION 
Plaintiffs respectfully request reversal of the Order of 
dimissal below and remand of the present suit for trial. 
DATED this /]& day of January, 1991. 
L. Edward Robbins 
Attorney for Plaintiffs 
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3.32/7.16 
LORIN N. PACE #2498 
PACE & PARSONS 
350 South 400 East. Suite 101 
Salt Lake City, Utah 84111 
Telephone: (801) 364-1300 
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IN THE THIRD JUDICIAL DISTRICT COURT. IN AND FOR 
SALT LAKE COUNTY, STATE OF UTAH 
WALTER P. LARSON, 
an individual, and 
LARSON FORD SALES, INC., a 
Deleware Corporation, 
Plaintiffs, 
vs. 
STEPHEN WADE, individually, and 
STEPHEN WADE, BRYCE WADE, KIPP 
WADE, d/b/a SBK, a General 
Partnership, and VALLEY FORD, 
a Utah Corporation, 
Defendants 
FIRST AMENDED COMPLAINT 
(Jury Demanded) 
Civil No. 
PLAINTIFFS for cause of action against the Defendants, 
allege as follows: 
General 
1. Plaintiffs, WALTER P. LARSON is an individual residing 
in Salt Lake County, State of Utah. 
2. Plaintiff LARSON FORD SALES is a Delaware Corporation 
of which WALTER P. LARSON is the sole shareholder thereof. 
1 
3. STEPHEN WADE, BRYCE WADE, and KIPP WADE are individuals 
residing in Salt Lake County, State of Utah who are doing business 
as individuals and as a General Partnership under the name and 
style of SBK as well as VALLEY FORD. 
4. On or about the 10th day of Jan., 1983, the Defendant 
STEPHEN WADE entered into a verbal agreement with the Plaintiff. 
Whereby the Defendant would purchase and acquire the business known 
as LARSON FORD SALES from the Plaintiff, WALTER P. LARSON with 
SYBIL LARSON and 3 children as witnesses. Included in the terms of 
said agreement were the followingt 
(a) The Defendant STEPHEN WADE agreed to 
substitute collateral for the Small Business 
Administration loan agreement and assume the S.B.A. 
loan to LARSON FORD SALES and hold Plaintiff, WALTER 
P. LARSON harmless from the requirements of said 
SoB.A. loan as guarantor. 
(b) Citizens Bank and Commercial Security Bank 
had made claim against LARSON FORD SALES and WALTER P. 
LARSON for $670,000.00 overdraft. STEPHEN WADE agreed 
to assume this debt to the extent he would obtain a 
release of said claim by which Plaintiffs would be 
relieved of this obligation. 
(c) STEPHEN WADE agreed to assume and pay the 
Sales Tax liability of LARSON FORD SALES in an amount 
of approximately $512,000.00 and to hold Plaintiffs 
harmless from the demands thereof. 
(d) Defendants agreed to submit on behalf of 
LARSON FORD SALES, a debtor's plan in the Chapter XI 
Bankruptcy and obtain approval thereof at no cost to 
WALTER P. LARSON. Such plan to include payment of 
$175.000.00 to WALTER P. LARSON. 
(e) To provide WALTER P. LARSON with 4 dealer 
demos for a period of 4 years. 
(f) To provide for WALTER P. LARSON and family 
health and accident insurance for a period of 4 years 
after the transaction date. 
2 
5. The above referred to verbal contract was based upon 
good and valuable consideration in that the Plaintiff in reliance 
on the assurances of Wade did not search further for a backer to 
support the Larson Ford debtor plan of reorganization exept for 
Wade and two other groups. 
First Cause of Action 
Breach of Contract 
6c Plaintiff incorporates paragraphs 1 through 5 of the 
First Cause of Action and make them a part hereof. 
7, Notwithstanding the agreement between the parties as 
set forth above, the Defendant STEPHEN WADE breached the contract 
with the Plaintiff in the following particulars: 
(a) No substitution of collateral was made in 
the S.B.A. loan case as agreed and the Plaintiff has 
been damaged in the amount of $509,000-00 and interest 
thereon at 19.25% since the 30th day of June, 1983. 
(b) As a result of the failure of Defendant 
STEPHEN WADE to settle with Citizens Bank and 
Commercial Security Bank and obtaining the releases 
for the Plaintiff, it was necessary for Plaintiff to 
employ counsel and engage in a grevous lawsuit by 
which Plaintiff was damaged in the amount of 
$100,000.00 
3 
(c) The failure of STEPHEN WADE to obtain a 
release from the Utah State Tax Commission and holding 
harmless, WALTER P. LARSON from the sales tax 
responsibility of LARSON FORD SALES has damaged 
Plaintiff in an amount of approximately $512,000,00. 
(d) The failure to submit an acceptable plan in 
the Bankruptcy Court Chapter XI Bankruptcy of LARSON 
FORD SALES which would protect the Plaintiff and 
cause payment of $175,000-00 to be made to the 
Plaintiff has caused a loss of $175,000-00 as well as 
the failure to receive $175-000.00 as agreed. 
(e) Plaintiff has suffered damages in the 
approximate amount of $50,000.00 for not being able to 
have the demo automobiles to drive for a 4 year 
period. 
(f) Plaintiff has been damaged by the failure to 
have health and accident insurance and the cumulative 
medical and hospital charges since that time have 
resulted in $20,000,00 damages. 
8. Plaintiff has been damaged in the amounts set forth 
above. 
WHEREFORE Plaintiff prays judgment as hereinafter set 
forth. 
4 
Second Cause of Action 
(Interference with Business Relations) 
9. Plaintiff incorporates paragraphs 1 through 3 of his 
introductory allegations as well as the First Cause of Action and 
incorporates the same by reference. 
10. Subsequent to the breach of contract by WADE as set 
forth in the First Cause the Plaintiffs negotiated an agreement 
with a partnership known as HGBH, a partnership composed of 
Owen C. Hogle, Dennis Gay, Stephen Bruno and James Hogle, Jr. 
11. In said agreement HGBH agreed to purchase LARSON FORD 
SALES on terms substantially similar to those set forth and agreed 
to by WADE as set forth in the First Cause of Action. 
12. Plaintiff believes and therefore alleges that the 
Defendant STEPHEN WADE communicated with HGBH and prevailed upon 
HGBH to breach its contract with the Plaintiff. 
13. The conduct of the Defendant was wrongful in that 
Defendant STEPHEN WADE, having breached his agreement with the 
Plaintiff, conspired with and induced the HGBH partnership to 
breach their contract to provide like benefits. This breach of 
HGBH was induced in order that the Defendant STEPHEN WADE could 
submit a creditors plan in Chapter XI Bankruptcy. 
WHEREFORE. Plaintiff prays judgment as hereinafter set 
forth. 
5 
Third Cause of Action 
(Breach of Fudiciary duty and unjust enrichment and conversion) 
14. Plaintiff incorporates paragraphs 1 through 12 and 
specifically make them a part hereof. 
15. In the process of and concurrent with the negotiations 
involved in the contract referred to in the First Cause of Action 
herein, the Plaintiff made available to the Defendant confidential 
data and information in order that the Defendant could formulate 
and provide a debtor in possession plan for the Larson Ford Sales 
Chapter XI Plan of Reorganization. This information was provided 
STEPHEN WADE for the express reason that Defendant WADE gave his 
solemn word of honor as a bishop in the L.D.S Church that if 
Defendant WADE could not support a debtors plan of reorganization 
as agreed with Plaintiff that the Defendant would take no action 
whatsoever that would harm or injure Plaintiff, but would back off 
and not interfere with Plaintiff's debtors Plan of Reorganization. 
16. The Defendant STEPHEN WADE made use of the information 
received and with the afore mentioned assurances that Defendant 
would take no action to harm Plaintiff, he, together with his 
brothers. Defendant BRYCE WADE and Defendant KIPP WADE d/b/a 3BK, a 
partnership took actions allowing Defendants to come into 
possession of the following assets. 
(a) J, & J. lease, value $1,800,000.00 which 
became the property of SBK while LARSON FORD SALES had 
substantial unsecured indebtedness and since SBK took 
the lease (approx. June, 1983) SBK has profitted in an 
amount of approximately $25,000.00/month thereafter. 
None of which has accrued to the unsecured 
indebtedness• 
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(b) Automobile parts inventory, value 
approximately $200,000.00, 
(c) Furniture equipment, value approximately 
$90,000.00. 
These above assets (a), (b), and (c) had been pledged by 
LARSON FORD SALES to the S.B.A. as security for the SBA Guaranteed 
Loan for which Plaintiff is obligated as guarantors. 
17• The Defendant having received the confidential data 
and information about the operation of LARSON FORD SALES, INC., did 
utilize said information such that based upon a claimed debt of 
$130.12 did submit a contrary and adversary Plan to the Plaintiff's 
plan as a creditors plan to the bankruptcy court which plan 
violated the contractual agreement between Plaintiff and Defendants 
as well as took an unfair advantage of confidential information 
provided by Plaintiff which use constituted a breach on the S.B.A. 
loan of LARSON FORD SALES, however, the assets were converted to 
the use and benefit of the Defendants and the Defendants were 
unjustly enriched thereby in an amount of $2,155,000.00 and the 
Plaintiff was diminished in a like amount to his damage. 
WHEREFORE, Plaintiff prays judgment as hereinafter set 
forth. 
Fourth Cause of Action 
(Punitive Damages) 
18. Plaintiff incorporates paragraphs 1 through 16 and 
specifically make them a part hereof. 
19. The damages occasioned to the Plaintiff herein are 
substantial and are the result of intentional, malicious conduct 
calculated to unjustly enrich the Defendants STEPHEN WADE, BRYCE 
7 
WADE and KIPP WADE individually and in the form of SBK. a 
partnership, and of VALLEY FORD, a Corporation. 
20. By reason of the malicious conduct of the Defendants 
the Plaintiff is entitled to punitive damages in the amount of 
$500,000.00. 
WHEREFORE, Plaintiff prays damages as follows: 
L On his First and Second Cause of Action as follows: 
(a) Failure to substitute collateral and to hold 
Plaintiff harmless from S.B.A. loan, the sum of 
$509,000,00 plus interest at 19.25% per anum since 
July 1, 1983, even through the SBA had agreed to 
Defendant's proposal to substitute his collateral for 
the LARSON FORD loan and assume the said loan. 
(b) For failure to resolve the dispute with 
Citizens Bank and Commercial Security Bank in an 
amount of $100,000.00 with release for Plaintiff. 
(c) For failure to obtain releases for 
Plaintiff's liability in the amount of approximately 
$512,000.00 in Utah State Sales Tax matter. 
(d) For failure to submit the agreed upon 
debtor's plan in bankruptcy, the sum of 
$11,175,000.00. 
(e) For failure to provide demo autos for 4 
years the sum of $50,000. 
8 
(f> For failure to provide health and accident 
insurance for 4 years, damages in the amount of 
$20,000.00 
2. On his Third Cause of Action for breach of fudiciary 
duty and unjust enrichment and conversion for $2,155,000.00 plus 
interest since July 1, 1983. 
3. For punitive damages $500,000.00. 
DATED this flfadav of , 1987 
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ADDENDUM 2 
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Gary E. Jubber, A1758 
Patrick L. Anderson, A4787 
FABIAN & CLENDENIN, 
a Professional Corporation 
Attorneys for Defendants 
Twelfth Floor 
215 South State Street 
Salt Lake City, Utah 84111 
Telephone: (801) 531-8900 
IN THE THIRD JUDICIAL DISTRICT COURT FOR SALT LAKE COUNTY 
STATE OF UTAH 
WALTER P. LARSON, an individual 
and LARSON FORD SALES, INC., a 
Delaware corporation, 
Plaintiffs, 
vs. 
STEPHEN WADE, individually, and 
STEPHEN WADE, BRYCE WADE, KIPP 
WADE, d/b/a SBK, a general 
partnership, and VALLEY FORD, 
a Utah corporation, 
Defendants. 
STATE OF UTAH ) 
: ss. 
COUNTY OF SALT LAKE) 
STEPHEN WADE, being duly sworn, states as follows: 
1. I am the President, a Director and the principal 
shareholder of Stephen Wade, Inc. 
2. I am a named defendant in the above-referenced mat-
ter and have personal knowledge of the creditors Plan of Reorga-
nization submitted on behalf of Stephen Wade, Inc. in In re 
Larson Ford Sales, Bankruptcy No. 82C-02186. 
if -)'.< ^ 
AFFIDAVIT OF STEPHEN WADE 
Civil No. C^07Q427^-
c<&7- HX 73 
3c In early spring of 1983, the creditors Plan of 
Reorganization referred to in paragraph 1 was submitted on behalf 
of Stephen Wade, Inc., in connection with the aforementioned 
bankruptcy case. 
4. On or about June 1, 1983, a Second Amended Plan of 
Reorganization was submitted on behalf of Stephen Wade, Inc., in 
the Larson Ford Sales Chapter 11 bankruptcy. 
5. On June 10, 1983, the Bankruptcy Court confirmed 
the Plan of Reorganization filed by Stephen Wade, Inc. and 
entered an order confirming the plan. Notice of the Confirmation 
Order was mailed to all parties in interest on June 10, 1983. 
DATED this day of July, 
%M/M/-
Stephen" Wade 
SUBSCRIBED AND SWORN TO before me this *n~) day of 
a une^ , 1987 
My Commission Expires: 
NOTARY" P U B L I C ' \ 
Residing At: h^j. / i A 
-2-
CERTIFICATE OF SERVICE 
NXI 
This is to certify that on this day of July, 
1987, I caused to be mailed a true and correct copy of the fore-
going Affidavit of Stephen Wade, postage prepaid, to Lorin N. 
Pace, Esq., Pace & Parsons, 350 South 400 East, Suite 101, Salt 
Lake City, Utah 84111. 
072987A:PLA 
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BYr. 
: • * A 
v>«-^ 
.r-f CLHUN 
Gary E. Jubber, A1758 
Patrick L. Anderson, A4787 
FABIAN & CLENDENIN, 
a Professional Corporation 
Attorneys for Defendants 
Twelfth Floor 
215 South State Street 
Salt Lake City, Utah 84111 
Telephone: (801) 531-8900 
IN THE THIRD JUDICIAL DISTRICT COURT FOR SALT LAKE COUNTY 
STATE OF UTAH 
WALTER P. LARSON, an individual, 
and LARSON FORD SALES, INC., a 
Delaware corporation, 
Plaintiffs, 
vs. 
STEPHEN WADE, individually, and 
STEPHEN WADE, BRYCE WADE, KIPP 
WADE, d/b/a SBK, a general 
partnership, and VALLEY FORD, 
a Utah corporation, 
Defendants. 
MEMORANDUM IN SUPPORT OF 
MOTION TO DISMISS 
civil N O ^ c-o-?e4-rrr"" 
(Judge Sawaya) 
Defendants Stephen Wade, individually, and Stephen Wade, 
Bryce Wade, Kipp Wade, d/b/a SBK, and Valley Ford submit this 
memorandum in support of its Motion to Dismiss. 
FACTS 
Plaintiffs1 First Amended Complaint alleges that on or 
about January 10, 1983, the plaintiff entered into a verbal 
agreement with defendant Stephen Wade for the purchase of the 
business known as Larson Ford Sales. Plaintiffs further allege 
that pursuant to the specific terms of this verbal agreement that 
defendants agreed to submit a debtor's plan in the Chapter 11 
bankruptcy, In re Larson Ford Sales Bankruptcy No, 82C-02186, 
pending in the United States Bankruptcy Court for the District of 
Utah. All terms of the alleged verbal agreement were related to 
the requirement that defendants submit a debtor's plan. 
Plaintiffs' First Cause of Action claims that defendant 
Stephen Wade breached the January 10, 1983 verbal agreement by 
failing to submit an acceptable debtor's plan in the Chapter 11 
bankruptcy proceedings. Plaintiffs' Second Cause of Action for 
Interference with Business Relations claims that "subsequent" to 
the breach of the verbal agreement by defendants that plaintiffs 
negotiated an agreement with a partnership known as HGBH, and that 
defendant Stephen Wade conspired with and induced the HGBH 
partnership to breach their contract with plaintiffs in order that 
defendant Stephen Wade could submit a creditor's plan6 
Plaintiffs' Third Cause of Action for Breach of Fiduciary Duty and 
Unjust Enrichment and Conversion claims misuse of information 
obtained by defendant Stephen Wade for the purpose of submitting a 
creditor's plan in the Larson Ford Sales Chapter 11 bankruptcy. 
Plaintiffs' Fourth Cause of Action for Punitive Damages alleges 
malicious conduct by the defendants prior to defendants' failure 
to submit an acceptable debtor's plan in the Larson Ford Sales 
Chapter 11 bankruptcy as required by the alleged verbal agreement. 
In early spring of 1983 defendant Stephen Wade submitted 
a creditor's Plan of Reorganization in connection with the 
-2-
aforementioned bankruptcy case. On or about June 1, 1983, 
defendants submitted a Second Amended Plan of Reorganizaton 
("creditor's plan") in the Larson Ford Sales Chapter 11 
bankruptcy. On June 10, 1983, after hearing and notice, the 
Bankruptcy Court entered the Confirmation Order approving the Plan 
of Reorganization for the Larson Ford Sales Chapter 11 
bankruptcy. Notice of Order of Confirmation of Plan of 
Reorganization Filed by Stephen Wade, Inc. was sent to all parties 
on June 10, 1983. A copy of this Notice is attached hereto as 
Exhibit "A." 
On or about June 29, 1987 plaintiffs filed their 
complaint commencing this action. An Amended Complaint was filed 
on July 8, 1987. Defendants1 Motion to Dismiss is in response to 
plaintiffs1 First Amended Complaint. 
ANALYSIS 
PLAINTIFFS' FIRST AMENDED COMPLAINT FAILS TO STATE 
A CLAIM FOR RELIEF AS ALL CLAIMS FOR RELIEF THEREIN 
ARE BARRED BY THE APPLICABLE STATUTE OF LIMITATIONS 
All of plaintiffs' causes of action are governed by a 
four-year statute of limitation. Utah Code Ann. S 78-12-25(1) 
and (2) (1953). As set forth below, the facts underlying each 
cause of action occurred on or before June 10, 1983, the date 
Stephen Wade's plan of reorganization was confirmed by the 
Bankruptcy Court. Plaintiffs received notice of the confirmation 
order and therefore, had actual knowledge of defendants1 actions 
no later than June 10, 1983. This action was commenced more than 
four years after the latest date any of the causes of action could 
- 3 -
be deemed to have arisen. Thus, all plaintili^' caubci ui a^ uxw.* 
are time barred. 
1. First Cause of Action 
Plaintiffs1 First Claim for Relief is for breach of a 
verbal agreement that was allegedly entered into on or about 
January 10, 1983. Pursuant to Utah Code Ann. 78-12-25(1), an 
action based upon a contract not founded upon an instrument in 
writing must be brought within four years from the date upon which 
the claim for relief is deemed to have arisen. It is the 
generally accepted rule that a cause of action on a verbal 
contract arises upon the breach thereof. Upland Industries v. 
Pacific Gamble Robinson, 684 P.2d 638, 643 (Utah 1984). The 
alleged verbal agreement, even though containing separate 
performance requirements, was an entire agreement, and the breach 
of any of the conditions thereof would start the running of the 
statute of limitations. An integral part of this verbal agreement 
was the requirement that the defendants submit on behalf of Larson 
Ford Sales, a debtor's plan of reorganization. In open breach of 
the alleged verbal agreement defendants filed a creditor's plan 
which was approved on June 10, 1983 and notice of entry thereof 
was sent on June 10, 1983 by the Bankruptcy Court to all parties. 
Therefore, the alleged verbal agreement was breached on or before 
June 10, 1983, and plaintiffs1 claim is time barred based upon 
their failure to bring an action within four years as required 
pursuant to Utah Code Ann. S 78-12-25(1) (1953). 
-4-
2. Second Cause of Action 
Plaintiffs1 Second Cause of Action for interference with 
business relations recites that the facts underlying this cause of 
action occurred subsequent to the breach of the verbal 
agreement by Stephen Wade but prior to the Bankruptcy Court's 
approval of the creditor's Plan of Reorganization on June 10, 
1983, This cause of action, which sounds in intentional tort, is 
governed by the four-year statute of limitations as set out in 
Utah Code Ann, S 78-12-25(2). 
In paragraph 13 of the First Amended Complaint plaintiffs 
admit that the cause of action arose prior to June 10, 1983. The 
paragraph provides: 
The conduct of the Defendant was wrongful in that 
Defendant Stephen Wade, having breached his agreement 
with the Plaintiff, conspired with and induced the 
HGBH partnership to breach their contract to provide like 
benefits* This breach of HGBH was induced in order 
that the Defendant Stephen Wade could submit a 
creditors plan in Chapter 11 bankruptcy! (emphasis 
added). 
Stephen Wade first submitted a plan in the bankruptcy in 
the spring of 1983. According to the plaintiffs1 own allegation, 
all of the tortious conduct occurred prior to the submission of 
the creditor's plan. Stephen Wade's plan was approved by the 
Bankruptcy Court June 10, 1983. The statute of limitations in the 
case of a willful, intentional tort begins to run when the tort or 
activity leading thereto occurs, not when the damages are 
ascertainable. Obray v. Malmberg, 484 P.2d 160, 162 (Utah 
1971). Damages resulting from an intentional tort need not be 
-5-
shown, except nominally. Id. In this, case it is clear that 
the conduct complained of occurred well before June, 1983 and 
therefor^ the action is time barred. 
3. Third Cause of Action 
Plaintiffs' Third Cause of Action for Breach of Fiduciary 
Duty and Unjust Enrichment and Conversion also claims that the 
activities which constitute defendants1 wrongful conduct occurred 
in the process of and concurrent with the negotiations of the 
verbal contract. Thus, this cause of action is also barred by 
Utah's four-year Statute of Limitations, See Utah Code 
Ann. S 78-12-25(2) (1953). Moreover, plaintiffs' unjust 
enrichment claim is based upon the alleged misuse by defendants of 
confidential information obtained during the verbal contractual 
negotiations, for the purpose of developing the creditor's plan 
which was submitted prior to June 10, 1983. 
4. Fourth Cause of Action 
Plaintiffs' Fourth Cause of Action for Punitive Damages 
is derived from the previous causes of action. For the same 
reasons as set forth above, this cause of action is also time 
barred. 
CONCLUSION 
Plaintiffs had actual knowledge of all facts which form 
the basis of their four causes of action prior to June 10, 1983. 
Furthermore, all four causes of action accrued on or before June 
10, 1983. Plaintiffs did not file their Complaint until June 29, 
1983. Therefore, pursuant to Rule 12(b)(6) of ths Utah Rules of 
Civil Procedure, this Court must dismiss the plaintiffs' First 
-6-
v .,.,, ,1>mpi.,int tor taiiure to state a claim upon which relief 
can be granted as all claims outlined therein are barred by the 
applicable statutes of limitations. 
DATED this 28th day of July^0.987. 
f)¥/tf/T / 
Gary E. Jubber 
Patrick L. Anderson 
FABIAN & CLENDENIN, 
a Professional Corporation 
Attorneys for Defendants 
CERTIFICATE OF SERVICE 
This is to certify that on this 28th day of July, 1987, I 
caused to be mailed a true and correct copy of the foregoing 
Memorandum in Support of Motion to Dismiss, postage prepaid, to 
Lorin N. Pace, Esq., Pace & Parsons, 350 South 400 East, Suite 
101, Salt Lake City, Utah 84111. 
6301j:PLA 
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pSKTO] 
Peter w. Billings, Jr. JUN 9 1983 
Gary E. Jubber 
FABIAN & CLENDENIN, OFFICE OF JUDGE 
A Professional Corporation 6L£M £ CLARK 
800 Continental Bank Building L^*n«\ 
Salt Lake City, Utah 84101 
Telephone: (801) 531-8900 
IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF UTAH 
CENTRAL DIVISION 
In re: 
LARSON FORD SALES, INC., a 
Delaware corporation, 
Debtor. 
Bankruptcy No. 82 02186 V 
NOTICE OF (i) ORDER OF CONFIRMATION OF 
PLAN OF REORGANIZATION FILED BY 
STEPHEN WADE, INC., (ii) DISCHARGE, 
AND (iii) INJUNCTION 
TO: THE DEBTOR, ITS CREDITORS, ITS EQUITY SECURITY HOLDERS AND 
OTHER PARTIES IN INTEREST: 
NOTICE IS HEREBY GIVEN, pursuant to Interim Bankruptcy 
Rules 2002(c) and 3008(b), of an order of this Court entered on 
June 8, 1983 (the "Confirmation Order") confirming the Second 
Amended Plan of Reorganization Submitted by Stephen Wade, Inc. 
(the "Plan") , and providing further that: 
L Subject to the exceptions listed below, the 
exceptions listed below, the provisions of the Plan bind the 
debtor, any entity issuing securities under the Plan and any 
creditor, or equity security holder of the debtor, whether or 
not the claim or interest of such person is impaired under the 
Plan and whether or not such person has accepted the Plane 
2. Except as otherwise provided in the Plan or the 
Confirmation Order, the confirmation of the Plan vests all of 
the property of the estate in Valley Ford, Inc. 
3. The property dealt with by the Plan is free and 
clear of all liens, claims, encumbrances and interests of 
creditors and of equity security holders in the debtor, except 
as otherwise provided in the Plan or in the Confirmation Order. 
4. Except as otherwise provided in the Plan, or in 
the Confirmation Order, the confirmation discharges the debtor, 
the proponent of the Plan, SBK, and Valley Ford, Inc. from any 
debt that arose before the Confirmation Order was entered on 
Id 
June-fl, 1983 at \ft)6S' zi»m« and any and all debts specified in 
Sections 502(g), 502(h), or 402(i) or title I of the Bankruptcy 
Reform Act of 1978 (the "Bankruptcy Code") whether or not: 
(i) a proof of claim based on such debt is filed 
or deemed filed under Sections 501 and 1111(a) of the 
Bankruptcy Code; 
(ii) the claim is allowed under Section 502 of 
the Bankruptcy Code; or 
(iii) the holder of the claim has accepted the 
Plan. 
5. Any and all holders of liens, claims, encumbrances 
or interests from which the debtor has been discharged are 
permanently restrained and enjoined from taking any action 
whatsoever to enforce such discharged claims or interests. 
-2-
DATED this //J day of June, 1983. 
BY THE COURT: 
frw. \//s/ss€s 
nkri United States Ba uptcy Judge 
Vifcruptcy 
wis That 
- •••3rein as 
•-z Pules of 
•••JWl>Hi>7 .-)(1 / ^ 
r 
Deputy CleiK 
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ADDENDUM 4 
LORIN N. PACE #2498 
PACE & PARSONS 
350 South 400 East #101 
Salt Lake City, Utah 84111 
Telephone: (801) 364-1300 
Attorney for Plaintiffs 
IN THE THIRD JUDICIAL DISTRICT COURT 
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH 
-oOo-
WALTER P. LARSON, an individual, 
and LARSON FORD SALES INC., a 
Delaware Corporation, 
Plaintiffs, 
-vs-
STEPHEN WADE, individually, and 
STEPHEN WADE, BRYCE WADE, KIPP 
WADE dba SBK, a General Partnership 
and VALLEY FORD, a Utah Corporation, 
Defendants. 
STATE OF UTAH ) 
:ss. 
COUNTY OF SALT LAKE ) 
Walter P. Larson, being first duly sworn deposes and says: 
1. That neither he nor any agent knew that Defendant Stephen Wade, 
Bryce Wade, Kipp Wade, or the partnership, or Valley Ford were not going to 
comply with the oral contract made with Walter P. Larson until June 24, 
1983. 
2. It was only on June 24, 1983, that Plaintiff became aware that 
the Defendants would not honor their agreement. This happened when Plaintiff 
was advised on June 24, 1983, that he would be required to vacate the Larson 
Ford Sales facilities. Until this time he expected Wade to perform on his 
,fword of honor." 
OCT 13 2 w P H » 8 1 
AFFIDAVIT IN OPPOSITION 
TO DEFENDANTS' MOTION 
TO DISMISS 
Civil No. C-0704273 
3. The parts (value $2005000o00) pledged as collateral to SBA loan 
were intact on June 24, 1983c It was only learned eighteen (18) months 
later when an official sale took place that all but $5,000.00 (appraised) 
had disappeared. 
4. The reorganization plan was of Stephen Wade Inc. which organization 
is not a party to this action* 
DATED this IU day of QcJk, > 1987, 
WALTER P. LARSON 
Personally appeared before me Walter P. Larson who duly acknowledged 
to me that he had executed the above and foregoing Affidavit and that the 
information contained therein is true and correct to the best of his knowledee, 
information and belief. 
SUBSCRIBED and SWORN to before me this JO day of Q g J T I0*?. 
rotary PubiLic 
My Commission Expires: * ^ 
£m 
S'£3~H-t Resldlne At: <£>. k . CBU+ kj
 f \ijt*\ 
ADDENDUM 5 
LORIH N. PACE #2498 
FACE & PARSONS 
350 South 400 East, Suite 101 
Salt Lake City, Utah 84111 
Telephone: (801) 364-1300 
,. »1 " U 
OCT IS 2 ; c f H ' S l 
M ^- ' * ' 
IN THE THIRD JUDICIAL DISTRICT COURT, IN AND FOR 
SALT LAKE COUNTY, STATE OF UTAH 
WALTER P. LARSON, 
an individual, and 
LARSON FORD SALES, INC. , a 
Delaware Corporation 
Plaintiffs, 
vs. 
STEPHEN WADE, individually, and 
STEPHEN WADE, BRYCE WADE, KIPP 
WADE, d/b/a SBK, a General 
Partnership, and VALLEY FORD, 
a Utah Corporation, 
Defendants. 
MEMORANDUM IN RESPONSE TO 
DEFENDANTS MOTION TO DISMISS 
Civil No. C-0704273 
(Judge Sawaya) 
c
* > 1X13 
Plaintiffs by and through there attorney submit this 
memorandum in response to defendants motion to dismiss. 
*i 
FACTS 
Plaintiffs filed their first complaint on or about June -99-? 
1987 which commenced this action. On July 8, 1987 plaintiffs 
filed an amended complaint. Defendants as of this date have yet 
to file an answer to plaintiffs' complaint. Defendants first 
response to plaintiffs' complaint was a motion to dismiss of 
which this memorandum is m response. 
ANALYSIS 
DEFENDANTS' NOTION TO DISMISS SHOULD BE QUASHED AS 
DEFENDANTS WAIVED THEIR RIGHT TO USE THE STATUTES OF 
LIMITATIONS AS A DEFENSE BY FAILING TO ANSWER 
PLAINTIFFS' COMPLAINT AND PLEADING THE STATUTE OF 
LIMITATIONS AS AN AFFIRMATIVE DEFENSE. 
The Utah Rules of Civil Procedure Rule 8(c) provide that the 
statute of limitations is an affirmative defense and must be 
plead as such in a responsive pleading. Because an affirmative-
defense is a factual issue and outside the realm of the 
plaintiff's prima facia case, the Utah Supreme Court has held 
that the defendant must specifically plead an affirmative defense 
as outlined in Rule 8(c) . Pratt v. Board of Education, 564 P.2d 
294 (Utah 1977); General Insurance Co. of America v. Carnicero 
Dynasty Corp.. 545 P.2d 502 (Utah 1976). 
The Utah courts have always held that the failure to plead 
the statute of limitations as an affirmative defense in a 
responsive pleading amounts to a waiver, unless an amended 
pleading asserting the defense is allowed pursuant to the 
requirements of Rule 15(a). Staker v. Huntington Cleveland 
Irrigation Co., 664 P.2d 1188 (Utah 1983); Tygesen v. Magna Water 
Co. , 375 P. 2d 456 (Utah 1962); See also Hanson v. Morns, 283 
P.2d 884 (Utah 1955); Thomas v. Braffet's Heirs. 305 P.2d 507 
(Utah 1966). 
The Utah Supreme Court has held that certain affirmative 
defenses can not be plead by motion. In W.W. & W. B. Gardner, 
Inc., v. Pappas, 470 P.2d 252 (Utah 1970) the court stated that 
the statute of frauds was an affirmative defense which must be 
plead pursuant to Rule 8(c) and may not be raised by a motion to 
dismiss pursuant to Rule 12(b). 
The Statute of limitations is similar to that of the statute 
of frauds in that they are both affirmative defenses that must be 
plead specifically in a responsive pleading or they are waived. 
Likewise, the statute of limitations can not be raised pursuant 
to a motion to dismiss, unless it is first plead in a responsive 
pleading. 
CONCLUSION 
The Utah Rules of Civil Procedure and the case law 
interpreting those rules are clear that the statute of 
limitations is an affirmative defense that must be plead as such 
in a responsive pleading. If the statute of limitations are not 
plead as an affirmative defense the defendants waive their rights 
to use that defense. The courts have also held that affirmative 
defenses such as the statute of limitations can not be raised 
pursuant to a Rule 12(b) motion to dismiss. 
Therefor, Plaintiffs ask this court to quash Defendants 
motion to dismiss and to rule that defendants have waived there 
right to that defense. 
Dated this / V day of October, 1987 
//>^0 *? 
LORIN N.PACE 
A t t o r n e y f o r P l a i n t i f f s 
ADDENDUM 6 
Gary E. Jubber, A1758 
Patrick L. Anderson, A4787 
FABIAN & CLENDENIN, 
a Professional Corporation 
Attorneys for Defendants 
Twelfth Floor 
215 South State Street 
P.O. Box 510210 
Salt Lake City, Utah 84151 
Telephone: (801) 531-8900 
IN THE THIRD JUDICIAL DISTRICT COURT OF SALT LAKE COUNTY 
STATE OF UTAH 
WALTER P. LARSON, an individual, 
and LARSON FORD SALES, INC., a 
Delaware corporation, 
Plaintiffs, 
vs. 
STEPHEN WADE, individually, and 
STEPHEN WADE, BRYCE WADE, KIPP 
WADE, d/b/a S.B.K., a general 
partnership, and VALLEY FORD, 
a Utah corporation, 
Defendants. 
This matter came before this Court for hearing on June 
20, 1988, pursuant to Stephen Wade, Bryce Wade, Kipp Wade, d/b/a 
S.B.K. and Valley Ford's Motion to Dismiss Plaintiffs' First 
Amended Complaint. At the hearing, defendants were represented 
by Gary E. Jubber and plaintiffs Walter P. Larson and Larson Ford 
Sales, Inc., were represented by Peter Waldo. The Court having 
considered the memoranda and arguments of counsel, and good cause 
appearing therefor, 
ORDER 
Civil No. C87-04273 
(Judge Dennis Frederick! 
IT IS HEREBY ORDERED that Defendants' Motion to Dismiss 
plaintiffs' First Amended Complaint shall be considered as a 
Motion for Summary Judgment and based on the record and the 
absence of any material issues of fact, plaintiffs' First Amended 
Complaint is dismissed with prejudi 
DATED this of &HL4, 1988. 
COURT; 
CERTIFICATE OF SERVICE 
This is to certify that on this / /• ' day of June, 
L988, I caused to be mailed, postage prepaid, a true and correct 
copy of the foregoing Order, to the following: 
Peter Waldo, Esq. 
5250 South 300 West, Suite 255 
Salt Lake City, Utah 84107 
062188A:PLA 
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ADDENDUM 7 
STAT& Ut4 UTAH 
SALT LAKE CITY, UTAH 
June 19, 1990 
OFFICE OF THE CLERK 
L. Edward Robbins, Esq. 
1200 Beneficial Life Tower 
36 South State Street 
Salt Lake City, Utah 84111 
Walter P. Larson, an individual and 
Larson Ford Sales, Inc., a Delaware 
corporation, 
Plaintiffs and Appellants, 
v. No. 88U344 
Stephen Wade, an individual, and 
Stephen Wade, Bryce Wade, Kipp Wade 
dba SBK, a general partnership and 
Valley Ford, a Utah corporation, 
Defendants and Appellees. 
Having heard oral argument, the court 
elects, pursuant to rule 30(d) of the Utah 
Rules of Appellate Procedure, to dispose 
of this case under rule 31, without 
written opinion, 
A majority of the Court determines that 
the trial Judge abused his discretion in 
denying plaintiffs* motion to extend the 
time for appeal. The Order dated 
September 19, 1988, denying said motion is 
accordingly reversed, and plaintiffs have 
thirty days from the entry of this order 
to file an appeal from the summary 
judgment entered July 14, 1988* 
Hall, C\J., and Zimmerman, J., dissent. 
Geoffrey J. Butler, Clerk 
ADDENDUM 8 
L. Edward Robbins, #2766 
Attorney for Plaintiffs 
1200 Beneficial Life Tower 
36 South State Street 
Salt Lake City, Utah 84111 
Telephone: (801) 355-7030 
IN THE THIRD JUDICIAL DISTRICT COURT OF SALT LAKE COUNTY 
STATE OF UTAH 
WALTER P. LARSON, an indi-
vidual, and LARSON FORD 
SALES, INC., a Delaware 
corporation, 
Plaintiffs/Apppellants, 
vs. 
STEPHEN WADE, individually, 
and STEPHEN WADE, BRYCE WADE, 
KIPP WADE, dba SBK, a general 
partnership, and VALLEY FORD, 
a Utah corporation, 
Defendants/Respondents. 
NOTICE OF APPEAL 
Civil No. C87-4273 
(Judge J. Dennis Frederick) 
Plaintiffs, through counsel, hereby appeal to the Utah 
Supreme Court from that certain Order of the Third District 
Court, Salt Lake County, State of Utah, granting defendants' 
motion to dismiss considered as a motion for summary judgment, 
which Order was signed and entered on July 14, 1988. 
DATED this ,' / ^~ day of July, 1990. 
By: 
L. Edward Robbins 
Attorney for 
Plaintiffs/Appellants 
Certificate of Service 
I hereby certify that on the day of July, 1990, I 
served the foregoing Notice of Appeal upon the following 
individuals by depositing a true and correct copy thereof in the 
U. S. Mails, first class postage fully prepaid, addressed as 
follows: 
Gary E. Jubber 
Patrick L. Anderson 
FABIAN & CLENDENIN 
Twelfth Floor 
215 South State 
Salt Lake City, Utah 84111 
Attorneys for Defendants/Respondents 
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ADDENDUM 9 
Peter W. BilLxngsy J r . 
Gary B- .lubber 
FABIAN 6 CLZHDESIS,. 
a -Professional . Gargaration, 
Attorneys, f a c Stephen- Wade*. l a c . 
30 a CaatinerrtaL Bank Bui ld ing 
S a l t Lake Cityv Utab S41QX 
Telephones caoi) 531-&9G0 
Iff TBS, ORXXBD. STATES BABKROSTCX COCK? 
FOR THS' DISTRICT OF OTAH 
CSNTHAL. DIVISION 
l a C»: X SECOND- AMENDED 
> FLAi* OF SSORffikttXZAZXDtt. 
LA3SQH EQBO SALES, O C , > SUBMITTED BX 
a. Delaware carpcracionv fc STEPHEN- WADE, Q I C 
> 
Debtors > Bankruptcy No. SZ-aZX&S 
i- ICaaptec i u 
Stephen Wad** I n c . hereby proposes t h e fgt lowing; Plan- ox? 
HeargaiTlratriotT pursuant t a Section. IX2L a£ e n * Bankruptcy Code* 
E- mTSODUCZXQK 
Carson- Fordl Sa les , , I n c r at Delaware corporat ion ( t h e 
•Debtor"") f i l ed: a Chapter LL p e t i t i o n : oir August: 31 , 1 3 9 2 . Pr ior t a 
t i l e f i l i n g : a f i t s petition*,, t n e Debtor incurred: subs tant ia l , 
indebtedness' wtoich. i t , has no t p a i d - Since; the date- o f t h e f i l i n g ; r 
t h e Debtor has continued, t a manage i t s a f f a i r s as. a debtor i n 
possess ion: under t h e p r o v i s i o n s and r e s t r i c t i o n s of the Bankruptcy 
Code and c e r t a i n Court; o r d e r s . Debtor has f i l e d i t s F ir s t . Amended. 
Flan- o f R e o r g a n i z a t i o n . 
mkaiA*»«cu!*oKr«iN< 
Stephen Wade, Inc~ fWade*) „ a smal l c r e d i t o r of tne Debtor 
and an automobile dea ler which o p e r a t e s a Pontiac-Mazda d e a l e r s h i p 
ixt dcwxtowr S a l t Cake- City and a smal l import d e a l e r s h i p adjacent t o 
the Debtor
 P wishes, t o submit a plait o f i t s own* 
I I . DEEINrEXONS 
Foe t h e purposes o£ t h i s Flax* of Reorganization t h e 
fo l l owing d e f i n i t i o n s s h a l l apply* 
•Admini s tra t ive c l a i m s * s h a l l mean: t h o s e c l a i m s o f 
c r e d i t o r s e n t i t l e d t o p r i o r i t y under S e c t i o n 5QT(a) CD o f the 
Bankruptcy Code. 
•Claim:* s h a l l mean a duly l i s t e d clfrint or a t imely f i l e d 
proof o f claim** 
"Court9 s h a l l mean t h e Orrited S t a t e s Bankruptcy Court f o e 
t h e D i s t r i c t o f State i n vhich* t h i s c a s e i s pending-
• C r e d i t o r s * s h a l l meats a l l c r e d i t o r s o f t h e Debtor bo la ing 
c l a i m s for p r i o r i t y , secured o c unsecured debts , . L i a b i l i t i e s , 
demands or c l a i m s o f any character whatsoever -
•Debtor* s h a l l mean Larson: Ford S a l e s ^ I n c . 
• E f f e c t i v e d a t e * s h a l l meaxr the date on wnich t h e order 
confirming t h i s Plait o£ Reorganizat ion becomes f i n a l and 
nonappealable*. 
"Lien* s h a l l mean, a mortgage, p l e c g e , judgment l i e n , 
s e c u r i t y i n t e r e s t * charging order or other charge or encumbrance on 
t h e D e b t o r r s property e f f e c t i v e under app l i cab le l a v as of t n e date 
of: the D e b t o r ' s p e t i t i o n : for reorganisat ion* 
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•plan* shall mean this Plair of Reorganization in its 
present form or as- it may be amended, or supplemented* 
•priority expenses" shall, mean those claims of creditors 
entitled ta priority under Section 50T(a) II)
 m (a) C4) * Ca.) 15) and 
(a) CSV o£ the Bankruptcy Cade* 
•Secured claims'" shall mean all claims secured by liens on 
the property of the Debtor, which, liens are valid, .perfected and 
enforceable under applicable law* are not subject to avoidance uncer 
the Bankruptcy Code or other applicable nonbankxuptcy Law, ta the 
extent such claims are allowed under 11 tf.S-C*r S5U& and. are duly 
established: in this case* 
"Shareholders" shaUL mean thcs» individuals who* own shares 
of the Debtor-
"Unsecured claims1" shall, meaxr all claims .held by creditors 
of the Dehtor* other than Secured. Claims and other than the claims 
of The Citizens Sanlcr and shall include claims arising* out of the? 
rejection of executory contracts. 
"Valley" shall* mean Valley Ford Inter.* a Utah corporation^ 
formed for the purpose of implementing this 21an. 
~Wad&m shall mean Stephen Wadev Inc-
ELI. OaSSIFICAXIOtf OF CLAIMS AN0 INTERESTS 
For the purposes of distribution under this Plan, claims 
are divided into the following classest 
CT*^ ** li Administrative claims autnorized and allowed by 
the Court pursuant to* Section 507(a) (1) of the Bankruptcy Code. 
•I-
*0mmm*mmmmkcmm*mim0mm> 
u c r u K c a T Y UTAH«*IOI 
Class Zi Briority expenses, authorized and allowed by the 
Court pursuant t a Sections 5(17 ta) iZY, (a) C4*r (a) C5> * and (a) (£} of 
the Bankruptcy Cade except those of the Cltair State Tax Commission-
Class, l i The claims of the Utah State Tax: Commission: which 
are pr ior i ty expenses and are authorized: and allowed by the court 
pursuant to Section 5(1?Ca) (6> of the Bankruptcy Cbde-
Class 4r The claims of Ford Motor Credit Company as^ 
authorized and allowed by the Court. 
Class 5t The claims of Eord Motor Company a s authorized 
and allowed by the Court* 
Class, Ss The secured claims of the gm^rT Business 
Administration* including principals i n t e r e s t and attorneys* f e e s 
authorized under applicable law*, a s the same are allowed and ordered 
paid by the Court* 
Class 7 s, The claiim of Ci t izens Banic as allowed by the 
Courts 
Class Ss The claint of Commercial Security Bank a s allowed 
by the Court-
Class ?r The claims of certaixr secured creditors l i s t e d on 
Schedule C*» including- principals in teres t and attorneys* fees 
authorized under applicable Lawr as the same are allowed and ordered 
paid by the Court. 
CT>*m Id? The claims of unsecured credi tors including, the 
deficiency claims of the secured creditors* 
Class l i s Shareholders of Debtor** 
ff**tAM»4»CUNOKNIN» 
jALruwcrarr UTAM a^ cot-
Class IZz Any and alL c la ims a f Larson Enterpr i ses , Walter 
?• Larsottr S y b i l Larson, Jon Larson, Richard Larson,* Scott, S i l l i e r , 
J u l i e S i l l i e r and David Larson ~ 
IY_ SALS OF ALL QF DEBTORS 5SS2IS TO VALLS2 FORI! 
The p r i n c i p a l s o f Wade, Stegheir W* Wade, tt- Bryce Wade an& 
Kip. Q» Wade, have formed a net* corporat ion . Val ley Ford I n c - , to 
take over t h e operat ions o f the Debtor and t a execute the Plan-
These p r i n c i p a l s , through t h e i r partnership. SBK. w i l l horror 
$ 1 , 1 7 5 , <JC<I front Commercial Secur i ty Bank and C i t i z e n s Sank, 
Commercial Secur i ty Bank w i l l loan STSa,Qaa secured by r e a l property 
now owned by SBK, C i t i z e n ' s Bank w i l l loan S4Z5,aaa secured by t h e 
J.J^r Ine~ l e a s e * Of t h e t o t a l S I , 1 7 5 , a d d , approximately $45araQa 
w i l l be used to s a t i s f y e x i s t i n g encumbrances on t h e SBK property 
and the remaining: $725,aaa w i l l , be contr ibuted a s c a p i t a l t o Val ley 
ta fund t h e Plan* SHIT w i l l a l s o pcovxae S2QQ,aaa of c a p i t a l t o 
V a l l e y -
Val ley Ford w i l l purchase a l l t h e a s s e t s of the Debtor not. 
being returned t a secured c r e d i t o r s and assume r e s p o n s i b i l i t y for 
paying the c r e d i t o r s in. C l a s s e s 1 , 1 and +, 5, 6r ? and Ld a s 
provided iir t h e Plan* C l a s s e s 7 and & w i n be paid by SSK a s 
provided ixs t h e Plan, and Class 3. w i l l be paid by Wade a s provided in 
the Plan* Upoit conf irmat ion , the Debtor w i l l v o l u n t a r i l y terminate 
i t s f ranch i se agreements with Ford Motor Company as l i s t e d in 
Attachment; 2* 
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V- CONTINGENT EUNDING 
Currently Debtor i s involved tit l e g a l a c t i o n against. 
Universa l Underwriters Insurance Company for a c la im in the 
approximate aunt of $2<2<1*(I(1(J- Tills- claim* w i l l become p a r t o f t h e 
a s s e t s o f V a l l e y Ford* Should any amount be recovered front 
Universal Underwriters, such: sums s h a l l be paid f i r s t t o the Utah 
S t a t e Tax Commission up t o $S&*045-4(I and their up t o $93,Odd s h a l l 
be p a i d to t h e Small Bus ines s Administration* t h i s Plan s h a l l i n na 
way be in terpre ted or deemed as> a waiver of Debtor 's c la ims a g a i n s t 
Un iversa l Underwriters* which c l a i m V a l l e y shall , cont inue to pursue 
during t h e term of. t h i s Platt-
VT*, TBEBBfEHT OF CLAIMS 
Upon confirmation- o f t h i s Plan; o f Reorganizat ion* c l a i m s 
s h a l l be gaid. i n t h e f o l l o w i n g amounts aft t h e f o l l o w i n g t imesz 
1* C l a s s 1 - S e c t i o n 5(17(a). (1) a d m i n i s t r a t i v e expwxs^ 
c l a i m s s h a l l be t r e a t e d a s fol lows:. 
(a) As compensation for l egaL s e r v i c e s * Prince* 
T e a t e s &> Geidzahler* a t t o r n e y s for Debtor* s h a l l b e paid $17*50(1 
cash, w i th in t h i r t y (3d) days of the E f f e c t i v e Date- Within. 
s i x t y (SO) days a f t e r t h e S f f a c t i v e Date* Prince* y e a t e s & 
Geidzahler s h a l l be pa id an a d d i t i o n a l £17,50(1 cash* Prince , 
y e a t e s A Geldzahler s h a l l be e n t i t l e d t o one-ha l f o f any amount. 
recovered from N i e l s e n & Senior for a r e t a i n e r p r e v i o u s l y paid 
t o N i e l s e n £ Senior by the Debtor. In addi t ion* Brince* Yeate s 
fe Geldzahler shalX r e t a i n any amounts paid t o them p r e v i o u s l y by 
the Uefator-
ammrt* PKoam cow n W » T M . M M * mut%.mmm 
SAcrt->«ccmr. UTA**«*IOI 
{by A l l other SaT(a) (1). claims allowed by the Court* 
except those s e t for tit ixt (c) and (d) hereof,, as l i s t e d otr 
Schedule "%* attached hereto- and made a part hereof* s h a l l be 
paid in. f u l l ninety (9a) days after the Effect ive Date* 
(c> The claim; of HBGH e n t i t l e d to* superpriority 
s ta tus under S 354(c). s h a l l be paid as^ follows* $aa,00a oit the 
Effect ive Date; $25,000 s ix months front the Effect ive Date a t 
14% in teres t and the balance one year fro» the Effective Date a t 
10% later e s t - HBGH sha l l waive any administrative daimr over 
$isaraoa_ 
CdT The allowed administrative claims of the Internal 
Revenue Service starTT be paid in f u l l oa the Effect ive Date-
2_ Class 2_ A l i 5<XT{af C37 * (a) C*) and Caf (5T claims 
allowed by the Courts as l i s t e d art Schedule *&% shal l be paid 
ninety (9C> days after the Effect ive Date of t h e Plait* The allowed 
507(a) (S) claims of the Internal Revenue Service s h a l l be paid over 
a period of s i x years i a f i v e annustL payments beginning* one year 
frosr the Effect ive Date and sha l l bear a t a rate o f in teres t of 10V. 
1 . Class 3« The claims of the Qtah: State Tax Coxmnissiorr 
l e s s any c r e d i t s and l e s s any amounts claimed for interes t or 
pena l t i e s sha l l be paid by Wade on 12 year amortization schedule for 
72 months and then a balloon payment for the remaining balance 
within. 3ff days of the 72nd payment- The f i r s t payment s h a l l be due 
3tt days af ter the Effect ive Date. Should Valley recover anything on 
Debtor's nl**1* against Universal Underwr i t e r s
 r such, recovery s h a l l 
f i r s t be applied to pay any in teres t owed ta the Commission by the 
SAtruucccmr. UTAM f-wor 
Debtor up, to $5S-<145*4a* Except as modified; in t h i s subsection VT3V 
the agreement entered into on March, 21#. 15S3 between the State Tax 
Commission of Qtaix and Stephen. Wader Inc*" (attached her eta a s 
Attachment D" i s incorporated: by reference and made part of t h i s 
Plan* 
4. Class *• Ford Motor Ctedit Company (FMCC) shal l be 
receive a l l of the Debtor's property securing i t s claim* The value 
of the co l l a t era l sha l l be determined by the courts Any deficiency 
s h a l l be treated as an unsecured claim* 
5- Class 5* Ford Motor Company shal l rece ive a l l of the 
Debtor's property securing i t s claim- The value of the c o l l a t e r a l 
s h a l l be determined by the Court* Any deficiency sha l l be treated 
a s an unsecured claim* 
&• Class S* The Small Business Administration (SBA} s h a l l 
rece ive a l l o f the Debtor's property securing i t s claim*. The value 
of the SBA c o l l a t e r a l shaUL be determined by the Court* Any 
deficiency s h a l l be treated as air unsecured claim* The SB A s h a l l be 
e n t i t l e d to ujr to $93r0GQ of any amount co l lec ted orr the claim 
against Universal. Underwriters after S5SrQ45*4a has been, paid t o the 
State Tax Commission* 
7* Glass 7* Cit izens Sante **ill be paid by SBiC 60%. of i t s 
claim on a 20 year amortization schedule for 72 months a t 1Q% 
i n t e r e s t and then a balloon payment for the remaining balance* The 
f i r s t payment s h a l l be due 30' days after the Effective Date* In 
consideration of SBKfs paying C i t i z e n ' s 75% of i t s claim r C i t i z e n ' s 
shaUL loan to SK3 a sum of S425r<10a. secured by the J*J** Ihc l e a s e 
• a -
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QOMTM a o o * C O M ffw»«»»y* mmwtm W U I M 
S A C r U K C a T Y . UTA»#*-tOr 
and to be repaid oa a 20 year amortization schedule at 10% interest 
far 72 months and then, a balloon, payment for the remaining balance * 
la addition* SBK mill repay Citizens $iaaraaa of the $425, aaa after 
three years- The first payment uill be due 3Q days after the 
Effective Date. 
$» Class £•. Commercial Security 3anJc v*ill be paid by SBK 
75% of its claim, oa a 2Q year amortization schedule for 72 months at 
1(1% interest and then a balloon payment- In consideration of S3£*s 
paying Commercial Security Banic 75% of its claim,* Commercial 
Security ffanic shall loan to SB& a sum of £75(1*000. secured by 
property of SBK t» be repaid on a 2a year amortization schedule at 
10% interest far 7Z months and then a balloon payment, for the 
remaining; balance*. The first payment will be due Zd days after the 
Effective nate-
s' CI ffus £~ Class 9r claimants listed on Schedule C vill 
receive the property securing their claims The value of the 
collateral shall be determined, by the Court* Any deficiency shall 
be treated as an unsecured claimv If the property has been sold 
they will be treated as unsecured creditors* 
Id*. Class Iff- The unsecured creditors shall receive the 
remainder of £30(1,0.0(1 after payment of the claims of classes 1 s» 2 
and payment of the amount required to bring the J-J-, Inc« lease 
current• 
11- Class 11- The interests of the shareholders of Debtor 
shall be cancelled as of the Effective Date and such persons shall 
not. be entitled to any distribution under the Blan-
FAOIA* *CUCNOKNttt-
9A4.rLA*« cmr. UTAJ* 6*tat 
X2» Class L2~ The insider claims shall be subordinated ta 
all other claims ami such claimants shall not be entitled ta any 
distribution: under the FIan«* 
VIX- BXSOITQRr CDUTSACTS 
accept, far the J-J-* Xnc- leasem the right to rejectr prior 
ta confirmation, any executory contract or unexpired lease is 
specifically reserved• The lease agreement with J*J-„ Inc. is 
assigned ta Valley and all obligations under the lease are assumed 
by Valley. Valley **ill cure by the Effective Date any monetary 
defaults as determined by the Courts and will commence ta cure any 
defaults ixr maintenance or repair as determined by- the Court within 
9<X duty* a£ the Effective Date. Proofs of dais far damages arising 
out of rejection of any contract: or lease*, if. such rejection is 
made** .shall be filed within thirty Clay days after- the mailing af 
notice of confirmation, o£ the Plan* 
VIIX_ PAYMENTS TO CHEPITORS 
Vat ley shall make all gaynents to creditors required 
hereunder except, those ta Classes I* 7 and 3- In the event that 
Valley shall fail to make any payment by the time set forth herein,, 
the creditor shall give the Valley a fifteen (IS) day written 
noticer sent by certified mail,, that, it shall seek relief fronr the 
Court unless Valley makes payment by the expiration of the fifteen 
(15) day period* If no such payment is made, the creditor shall 
petition the Court for appropriate relief. 
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IX* CONDITIONS TO CONFIBMAIIOfc 
In addition: t o tbe c o n d i t i o n s t o Confirmation s e t f or th ixr 
BanJcrutpcy Code,, and notwithstanding any otber p r o v i s i o n s o f t b e 
Flan, tbe e f f e c t i v e n e s s o f tbe Plait s h a l l be condi t ioned upon e a c a 
o f t b e fallowing: c o n d i t i o n s which may* be waived by Val ley ixt i t s 
s o l e d i s c r e t i o n s 
A* Issuance of t b e Confirmation Order by June 1 , 1983 
in; form and substance s a t i s f a c t o r y t o Val l ey inc luding a 
p r o v i s i o n assuming t b e J . J - „ Inc~ l e a s e and a s s i g n i n g i t to 
V a l l e y and. a prov i s ion terminating t b e Debtor's f ranchi se 
agreements wi th Ford Motor Company l i s t e d on Attachment, 1 
provided t h a t Ford appoints V a l l e y a s i t s authorized dea ler a t 
Debtor*s l o c a t i o n s 
a - Approval by Ford Motor Company o f Val l ey Ford, 
Ino - a s i t s authorized; d e a l e r a t Debtor ' s location*. 
C- Receipt! o f t h e Loarx proceeds on or be fore the 
E f f e c t i v e Date from C i t i z e n s BanJc and Cbmmercxal Securi ty Bank: 
under t h e terms a s descr ibed irr A r t i c l e VX_ 
£ • PRETEHJSNCSS 
Fol lowing confirmation o f t h i s Flair,* Val ley s h a l l assume 
the r e s p o n s i b i l i t y o f i n v e s t i g a t i n g and pursuing p r e f e r e n t i a l 
payments ixr accordance with Sec t ion 547. Any r e c o v e r i e s obtained by 
such e f f o r t s s h a l l become an. a s s e t of Val ley and s h a l l be used to 
fund t h i s Plan* 
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XX. R£T£»TIQ» OF JURISDICTION 
The Court, s h a l l r e t a i l j u r i s d i c t i o n o f t h i s c a s e a f t e r 
conf irmation u n t i l a l l payments, and d i s t r i b u t i o n s c a l l e d for unaer 
t h e Blaxt have been: made and u n t i l the entry o f a f i n a l decree* Such 
j u r i s d i c i t i o r r s h a l l r e l a t e t a the fo l iat ing* matters* 
A* Consummation by any party in; i n t e r e s t of any and 
a l l proceedings t h a t i t may bring pr ior ta conf irmation t a s e t 
a s i d e Liens* or t a recover any preferences , , transfers , , a s s e t s or 
damages t a which i t may be e n t i t l e d under the p r o v i s i o n s o f the 
Bankruptcy Code or o ther f e d e r a l or s t a t e La%# and c o n t i n u a t i o n 
o f s u i t s no%» pending: by Deb t a r ; 
B« Hearing and determination o f a l l claims, , i n c l u d i n g 
c l a i m s a r i s i n g from t h e reject ion- o f any executory contract! and 
any o b j e c t i o n s which, may be made t h e r e t o ? 
C* Liqtxidiatiorc oxr e s t imat ion o f damages,, or 
determinat ion o f t h e manner and time for such l i q u i d a t i o n or 
estimation:* ixr connect ion t*£th any cont ingent or un l iqu idated 
c la im r 
Um Adjudiciatiorr o f a l l c la ims ta any l i e n or any 
property o f t h e Debtor o r any proceeds thereof,-
£» Adjudication: of a l l c l a i m s or c o n t r o v e r s i e s 
a r i s i n g during the pendency o f the Chapter 11 caser 
£• Recovery of a l l a s s e t s and p r o p e r t i e s of the 
Debtor^ wherever located, , to the e x t e n t necessary for the 
consummation of t h i s Blanr 
<»• Allowance or d i sa l l owance of any claim7 
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&: Determination: of t ie propriety of the terms ana 
conditions of the sale of any property of the Debtor; and 
I- Such orders as are necessary or appropriate ta 
carry oat. the provisions of the Plan-
Qn the Effective Date of the Plan,, ai l of the Debtor's 
property not being turned over to secured creditors* wherever 
located
 r s h a l l v e s t in. Valley,, and Val ley s h a l l cont inue the 
Debtor ' s b u s i n e s s operat ions in accordance with and subject, t o t h i s 
Plan*. 
XIX- DISBUTEH CLAIMS r OBJECTIONS TQ CLAIMS 
Any party i& i n t e r e s t , may f i l e an. o b j e c t i o n t a any claiar 
within: n ine ty (3QT days a f t e r the data the order confirming the Plait, 
becomes f i n a l and nonappealable-* Object ions n o t f i l e d wi th in such 
t ime sha l l , be deeaed waived-
OASES t h i s 2>r dap o f Mfcy* 1SS2. 
F&SIAft fr CLENDENINr 
& P r o f e s s i o n a l Corporation. 
a y ' si, 
^Seter W. killings, Jx?» 
Gacy £_ Jobber 
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S A C T U M t r a T Y . UTAM°*4IOf 
srggnrrcs A. 
Class. Kb). AOMINISTBATX7E. CLAIMS 
5a7(a) (1) c l a i m * 
P a y r o l l far February 5^ 1343 $ 9-75..46 
Paul E. Jones $724 .35 
Jeff. Cetrer $ 2 5 0 . 6 1 
P a y r o l l foe February 2Gr 1382 $ 1 ,455 .53 
Paul H-. Jones- $731 .9? 
Gary Eves $ 6 1 1 . $3 
L u c i l l e Camp $111.96. 
Fireman,** Sund Insurance Company $ 15,47T.OO 
American Insurance Corp- 343 .00 
Fremont Indemnity Cc. 2 ,500 .00 
Mountain; B e l l 1 ,370 .22 
Murray C i t y Bower & Water 5„532.43 
Mountain; Fuel Supply Co. 3,49-7.36 
Assoc ia ted Bus iness Products 267.47 
Central Processing; 211.1& 
Covera l l Locksmith; 100 .00 
M i l d r e d ' s Flowers 223-60 
E Z Start . 474 .33 
Fox Edwards & Gardner 103.9(1 
Utah* Hote l Ca- 33>.20 
A - l Glass 155-47 
C lean-Je t S 30-QQ 
Cred i t Bureau at S a l t Laiee Ci ty 53.00 
HinJeleyr»^ I n c . 255 .33 
Utah.- Welders Supply 3 .50 
Welders Supply Co. 336 .03 
Chris Body Shop lr400-OQ 
Executone- Mountain. West 146-43 
Federal Express 35 .77 
Finn Wall I n c . 221 .55 
FMA. 130 .76 
Garrett. F r e i g h t 173.19 
Twentieth Century Lights 902.75 
Welch Heat & Air 56 .00 
Browning F e r r i s Ind . 213-00 
Borg Warner Ins - Finance Co. 2 ,205. 43 
T o t a l $ 46 ,125 .86 
- 1 4 -
l>ft«fAn*4»ClJEMOCNIN» 
SCHEDULE S 
507(a) C3) 
CLASS 2 CSEBIXQRS 
Steven. K. Winn 
Carl. White 
Laura J- WutschJce 
UtaJx- Industrial Commission trxat"^  
(believed ta be duplicate of Winn claim) 
Utah- Industrial Commission Claim 
(believed: ta be duplicate of Winn claim) 
Utah. Industrial Commission Claim 
5(J7(a) (4) 
Utah Automobile Dealers Association 
Employee Group Policy 
507(a) (57 
Warranty Claims 
Robert. Gates 413.00 
Pamela JC- Staea. 220 .00 
Leoir P Draper 209.00 
Jamie C- M i l l e r 23 d-J a 
Ross F . Waoley 278.00 
John. C Cooper 211-(2a 
Susan A. Kirby 412.0 a 
Scatt. M. Sasteins 550.00 
Melrrin Meyers 22a . Q a 
BiaJce & *Zicteie? Z e r u l l 10.9-.aa 
Robert. L- Wielson 209-.QQ 
Edward S e t t s 245.00 
Randy C- Loudahl 27S-.Q0 
J e f f e r y G. McNeil 133.00 
Stephen 3 . Maeger 257.ao 
David* Q- Mesicimen 235.00 
Stewart. Wilson 27a.0O 
Elmer R- Anderson. 23a. Qa 
Alan Demison 190.00 
Nancy Claric 230.00 
Dave N. Cok 311.OU 
Jim. J . Cunningham 230.00 
Jim P. Bryant 209-.aa 
Sherry 1 Blosch. 230 ..00 
R. R. Sutherland 347.00 
Jerry Kathleen Anthony 2Q9-.QO 
frr9-09-.OQ 
* 201.50 
537.0a (aisputed) 
214.00 (disputed) 
201.as (disputed). 
301.05 (disputeo) 
4oa.aa 
S 2*451.72 
$11,4-15.32 
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SCHEDULE C 
CLASS $ SECURED: CREDITORS 
Q4AC Prava LrJ44^aa 
Gisix* Dinger trade-in. 
F i r s t S e c u r i t y Bank LL*$ai-X4 
Dertlesort trade- i ir 
lions* F i r s t National. Banlc 4 „ aetata a 
K i l l g o c e t r a d e - i n 
ttidaa Vans Ld^Zdd^Qd 
Ne%# Veixicla 
Craen S„5aa.aa 
- L £ -
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SCHEDULE: D 
CLASS l a UNSECURED CREDITORS 
A-L G l a s s 
A.-G Body, I n c . 
Acme. Fence 
AMI, Affl«cicaa Attta 
ALL Hakes. T y p e w r i t e r 
American R a d i a t o r 
Auto Body Supply 
B e x e l l D i s t r i b u t i n g 
B ig KicJcel Want Ads 
B o l t Canter 
B e i n t o a E l e c t r i c 
B u t t e r ! i e l d Ford 
CardweXL D i s t r i b u t i n g 
Carpet Tov»ne 
Car i s Body fr P a i n t 
C i t y G l a s s , I n c . 
G a x l c Buicic Datsurr 
CXean-tlet 
Communication. Inves tment . . 
Cowboy O i l C o . 
C r e d i t Bureau 
Dataraoc 
D a v i s D i s t r i b u t i n g Co-
Henry S . Day & Ca-
D e a l e r ' s D i s c o u n t Supply 
D e a n ' s Locksmith, 
D o c t o r s &• Merchants. 
Doenseous G l a s s 
D r a y c u t t C o r p o r a t i o n 
D r e s s e r I n d u s t r i e s ' 
Economy S t o r a g e 
Engh. F l o r a l 
EZ, S t a r t 
FM. Company 
Fash ion O f f i c e Supply 
Fas ten-Ware/. I n c -
F i r e m a n ' s Fund I n s u r a n c e 
FM 94 
Fanta in Truck Equipment 
Ford Motor Co. 
Foxwood, I n c . 
F r e e d * s C h r y s l e r - S l y m o u t h 
Fremont Indemnity C o . 
GMAC 
GT Welding 
Garrett. Freight: 
2,99-7.04 
55a.3S 
iss.ao 
9/.S14.47 
H I . 25 
1 , 4 3 7 . 2 ? 
5,0.64.23. 
431.15 
5Q?.1S 
S23--ie 
1.22Q.41 
asi.aa 
2„05a.si 
z?e.aa 
1 .452 .0a 
L4<x. aa 
H?.?4> 
l , 774 .Qa 
7sa.aa 
70X.33 
1 , S3 6 . a s 
7 ^ 5 3 . 1 2 
1*540-3a 
2rS41-4Z 
ia.oa 
245.5? 
11&-9-5 
522.5a 
1 ,214.17 
171.00 
1 ,452.40 
527.7a 
1, J4J.00 
23?. 25 
250 . IS 
13*735.00 
240.00 
1,576.00 
53 r223.73 
113.15-
1 ,243 .33 
1 2 , 1 0 4 . 0 a 
1,744-.13 
73.45 
277.42, 
(disputed) 
(disputed} 
(disputed) 
(disputed) 
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H.Q. Garrett 
Genuine Harts. 
Glass Doctor 
Grainger, I n c . 
Sanson* B a m e t t & Maxwell 
Richard S t i l l man Harding 
Hinckley *•$*. I n c . 
HoEladay Color Canter 
Hcdson Labs 
Blaine Hudson; 
Intermountain Jobbers 
Intermountain Radiator 
International Business Supplies 
Jerry Seiner Chevrolet 
Jordan Nursey 
KALL 5KJ 
KSL. 116a 
Kelly Printing 
Kent Industries 
Kens & Leslie Distributing. Ca. 
Steven Bradley Leu 
Luverne Trucic Equipment 
Martinez Maintenance 
McMillan & C o . 
Midas Muffler 
Midas Vans 
Midwest Dealer Supply 
Minnesota Dealers Supply 
Mountain Bell Telephone 
Mountain Euel Supply 
NAPA 
Newparlc Dri l l ing: 
O l s o n ' s Wasatch. Ext 
Olympus G l a s s 
P e e r l e s s Oi l D i s t r u b i t i n g 
Pepsi -Cola Bott l ing . Ca. 
P i e r s o n ' s 
Postal Instant Press 
Price Scales & Forms 
Progressive Printing; 
Rainbow Wear Distributing 
Riverton Motors 
Rodeway Inn 
Rocky Mountain BanJc Nate 
S £ E Terminal 
Salt Lake Auto- Auction 
Salt Lake Chrome Plating 
Lowell Sandwick (Sandw-ick. Detail) 
Seat Cover Co. 
S e s s i o n s & Moore 
S p r i n t 
204.45 
4 , 2 2 5 . 1 4 
254. aa 
424.25 
2S r272.S5 (disputed) 
?os.aa 
567.SS 
3aa.5.4 
6a. a a 
156.61 
646.52 
544.14 
222.49* 
72.37 
525.00 
sas.55 
1*331.55 
154.34 
lrI96.55 
231.6a 
l,20a.0d (disputed) 
9>3a.7a 
655 .aa 
1 4 . 5 7 
5 , 4 5 5 . 4 2 
6^2aa.oa 
6„165.2S 
2 „ 2 5 a . l S 
1*571.42 
2 4 a . l 5 
4,.a62.31 
3
 r 735 . 52 
4a2.oa 
605. 61 
72a.oa 
217.50 
425 .72 
246 .37 (aisputed) 
336.00 
442.34 
2a7.6a 
255.11 
645.47 
493.69 
242.66 
22,253.30 
1,290.50. 
1 ,355 .0a 
3,011-00-
1 ,523 .35 
104 .97 
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Standard Supply Co. 
Tannerr Keser* Rust & Williams 
Sunset. Sports 
T-K Distributors 
Ten* S e r v i c e Cc./Salfc Lake Ci ty 
T i r e s Unlimited 
Trim-Line o£ Utah. 
Twentieth. Century L i t e s 
United - P a c i f i c L i f e Insurance 
Uxtiott Sen & P e n c i l 
Ui.S. P e n c i l 
Utah Cont. Credit Uninon 
Utah Welders Supply 
Valley Bank & Trust Co- (.repossession} 
Stephen* Wade Sontiac 
Wang Laboratories 
Welders Supply, Inc. 
Western Paper Co. 
Williamson Trucic Parts 
Xerox 
Zee Medical Service 
Zians First National Banic 
Zipprint 
Claims under SIOO 
1*564.75 
S..534.74 
277.az 
312. 46 (disputed)-
2„459.94 
1 ,576 .61 
155.oa 
l „Sa2 .7S 
117-12 
232 . 63. 
385 .71 
2 r 78a.25 
9*7. 7C 
unknown-
1 3 a . l 2 
2*699.55 
2..137.89-
1 2 2 . 9/T 
29-2.13, 
3S.7& 
1 1 1 . 7 2 
2*259.27 
131 .65 
(disputed) 
AVRV D i s t r i b u t i n g 
)Ace Tel-A.-Tape? 
American: Magazine 
A t a x , I n c . 
Buscit 6 Gudgell 
B l a i r Phota 
B r i t i s h - I t a l i a n . Motors 
C luck ' s Lock £ Key 
CXarfce/Mc<3raw Ed. 
Cl imate Control S e r v i c e 
Coordinated West 
Dean's Locksmith: 
Department o£ Revenue 
Dan Eastman 
Eko Tefcr Inc . 
Eldredge Insurance 
Fleming D i s t r i b u t i o n Co. 
GRS Dr ive l ines 
Garff Qldsmobile-Honda* 
Hearst Magazine 
Karens Auto Upholstery 
Kiewit t 4 Sons 
Kipplinger L e t t e r 
LeFavor Envelopes 
Mepco 4x4 Warehouse 
ao.acr (disputed) 
49*. 61 
7 .95 
90.20 
3a . Qa 
7 9 . 7 5 
2 7 . 3 1 
9a.sa 
65.45 
82-37 
77 .34 
la.aa 
i.sa 
38 .76 
52.00 
30.00 
6.46 
32.00 
41.90 
21.9-7 
4a.oa 
11 .81 
15.00-
73 .32 
1 1 . 8 1 
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(disputed) 
(disputed) 
(disputed) 
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PauXos Chevrolet 46-12 
Don Richards Lincoln 1 2 . 4 5 
Lais »• Rudd 45-S4 
SchettXer-WiHiams &S-4& 
Schuler Ford,, Inc - 5S-IS. 
Sheet MetaL 'Special 2T„71 
Lacenza Smith & Sort LL-45 
S t e i n e c Corporation 39^62 
Stewart fr Sects QiX S e r v i c e S7-75 
L-ff. Strong 57-25 
Ungricht* Handle & Deamer 12.00 
U ADA 4 j . a? 
UBS 21-22 
Judge VanWagonec 2 2 . QQ 
Weinstocks SI-(16 
Winmar)cr Inc- 7*72 
Owen Weight, Inc- 2 - l » 
Attachment I 
The Stat* 'Sax Commission of Utah and Stephen Wade, 
Inc . hereby enter, in ta t h i s mutual Agreement in order that. a 
Plan of Raozqaxtlz3.tz.aa. far Larson Ford, Inc . may be submitted 
t a and accepted by t h e United States- Bankruptcy Court. 
I t i s mutually recognized and agreed as fo l lows: 
1}' Larson Ford, Inc . has incurred a Utah, Sa les Tax 
l i a b i l i t y or S45€r2I7.SSr accrued penal t ies of $44,SI2.aa and 
accrue* interest, of $5SrQ45.iar for the taxable periodsP 
beginning; with; the Firs t Quarter, 158a and terminating/ with- the 
Second Quarter, 1582... 
Z) Ott account: o£ t a i s l i a b i l i t y , Carson Ford, Inc . 
has made payments total l ing; $1X5,743.33. 
2^ Stephen Wade* Inc . agrees t a assume the 
S45S,217."3e' s a l e s tax l i a b i l i t y and the $55,045 .4<X accrued 
i n t e r e s t , as s e t forth: above, and further agrees t a assume any 
and a l l s a l e s and withholding tax obl igat ions incurred by 
Larson. Ford, Inc. si-iic» July I , 1282, which- amounts are as yet: 
undetermined. 
*•) The Stage Tax Commission; of-Utah, agrees not-to; 
hold Stephens Wade, i n c . l i a b l e for any accrued penalty nor for 
any additional interest- t a accrue on account of any s a l e s or 
withholding- tax l i a b i l i t y incurred before the acceptance of the 
Plant of Reorganization*. 
5) The State Tax Commission of Utah- agrees t a apply 
the $175,741.33" of cred i t s to the tax and in teres t l i a b i l i t i e s 
of Larson. Ford* Inc. , . beginning; with, the e a r l i e s t quarters, of 
l i a b i l i t y and continuing* unt i l sucit amount ha* been, f u l l y ' 
credi ted . 
S) 050a at mutual determination, of the total , amount 
o f tax and i n t e r e s t to> be assumed by Stephen. Wader I n c . , a 
twelve-year amortisation, schedule shall, be generated. 
71 Stephen: ??ade> Inc . agrees to> saJee monthly 
payments of the amortized amount* with the f i r s t payment due 
t h i r t y (2CJ days following: the acceptance of Stephen; Wade,. 
Xnc. 's proposed Slact of Reorganization. Such, payments shall. 
continue,- an interrupted,, foe seventy-two (721 months. 
87 Within th i r ty C3JJI days following: the seventy-
second (72ndX paymentr Stephen* Wade, Inc . agrees t a pay the 
balance of the amortised l i a b i l i t y , , without further not ice or 
demand from the State t a x Commission of Utah. 
IX Stephen Kad*r Inc . agree* t a submit such 
f inancia l documentation and statements as the State Tax 
Commission of Utah shall, request ta verify Stephen Wade,. I n c . ' s 
solvency and a b i l i t y t a successful ly perform the requirements 
of "this agreement. 
MX Stephen; Wade,- l a c . agrees to obtain from* Mr. 
Stephen Wader President, Stephen* Wade, I n c . , a personal 
guaranty for the payment of the tax l i a b i l i t y , Such guaranty 
s h a l l not extend t o any interes t assumed by Stephen. Wade, I n c . 
noc t a any period not covered under t h i s Agreement. Such, 
- r 
guaranty s h a l l be submitted to the State Tax Commission of atair 
oa or before the e f f ec t ive date of t h i s Agreement* 
IX} This Agreement i s e f fec t ive and v a l i d only 
between; the State Tax Commission; of Utah; and Stephen. wade. Inc . 
121 Tftis Agreement i s contingent upon the fallowings 
«; acceptance of Stephen Wade, Inc. *» Plan of 
Reorganization by the United. States Bankruptcy Court? 
a), the timely and complete payment of each, of 
monthly installment, payment and of the balloon payment of 
the balance of the amortized, amount? 
c j the timely filing- of Stephen; Bade* Inch's 
s a l e s and withholding; tax returns and the timely payment 
of any s a l e s and withholding; tax l i a b i l i t i e s which, may be 
incurred'by Stephen Wade>_ l a c . daring; the pendency of t h i s 
Agreement* 
0AT2B tlx£s «5' day of »ardrP 12BX~ 
STE5EE2T WADEr President 
Stephen. WadeA lac*. 
DAVTU £- DONCANV Chairman Qtalx State Tax Commission 
*£-( Jvnyr 
GARS7R. THOROS 
Assistant Attorney General 
Tax and Business Regulation Oiv. 
- T -
Attachment 2 
FRANCHISE AGREEMENTS' BETWEEN DEBTOR AND FORD MOTOR CO. 
TO. 3 £ TERMINATED 5£ THE CONFIRMATION ORDER. 
X. Ford S a l e s and S e r v i c e Agreement dated June Lr 19-72 
2 - Fard Authorized Ceasing System Agreement dated September 12„ 19/TS 
3* Ford Foreign Vehicle S a l e * Agreement - F i e s t a dated May 2 , 19-77 
4 . Ford Foreign Vehic le S a l e s Agreement - Courier dated July 12,-
1572 
5 . Ford Rent-A-Car Systems Agreement dated September, I S , 196-7 
- 2 1 -
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ADDENDUM 10 
Peter W. Billings, Jr. 
Gary E. Jubber 
FABIAN & CLENDENIN, 
A Professional Corporation 
800 Continental Bank Building 
Salt Lake City, Utah 84101 
Telephone (801) 531-8900 
¥""" . 
' JUN23 1983 " 
OFFICE OF JUDGE 
GLEN E. CLARK 
Attorneys for Stephen Wade, Inc. 
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF UTAH 
CENTRAL DIVISION 
In re: 
LARSON FORD SALES INC., 
a Delaware Corporation, 
Debtor. 
Bankruptcy No. 82 02186 
ORDER 
Upon ex parte motion of Stephen Wade, Inc., and good 
cause appearing therefor, 
IT IS HEREBY ORDERED that the Plan of Reorganization 
filed by Stephen Wade, Inc. and confirmed by Order of this 
Court dated June 10, 1983, is hereby modified to allow the Plan 
to become effective when both conditions B and C as outlined in 
Article IX of the Plan are satisfied. 
DATED this ?_£/ day of June, 1983. 
BY THE COURT: 
&6T 1&1 ££* 
Glen E. Clark 
United States Bankruptcy Judge 
CERTIFICATE OF MAILING 
I hereby certify that I mailed a copy of the attached order 
to the following: 
Peter W. Billings, Jr., Esq, 
FABIAN & CLENDENIN 
800 Continental Bank Building 
SLC, Utah 84101 
Dated: June 24, 1983 
Secretary to Judge Clafk 
ADDNDUM 1 1 
/ 11 )%3. 
IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF UTAH 
CENTRAL DIVISION 
In re: : No. 82-02186]| 
LARSON FORD SALES, INC., : ORDER FURTHER MODIFYING THE 
a Delaware Corporation, EFFECTIVE DATE OF THE PLAN OF 
REORGANIZATION ON MOTION FOR 
Debtor. : RECONSIDERATION 
The above-entitled matter having come on for hearing 
before the Honorable Glen E. Clark, U. S. Bankruptcy Judge on the 
1st day of July, 19 83 upon the Motion of J. J. Inc. to reconsider 
the Court's Order modifying the effective date of the Plan of 
Reorganization; and J.J. Inc. appearing by and through its counsel 
of record, Herschel J. Saperstein of Watkiss & Campbell; and 
Stephen Wade, Inc., the proponent of the Plan of Reorganization, 
appearing by its counsel, Gary E. Jubber of Fabian & Clendenin; 
and the court having duly considered the statements and stipulations 
of counsel; and good cause appearing therefor; it is hereby 
ORDERED that the Plan of Reorganization proposed by 
Stephen Wade, Inc. and confirmed by Order of this Court dated 
June 10, 1983 and more particularly the definition of "Effective 
Date" in Article II of the Plan be and the same is hereby 
modified as follows: 
"Effective Date" is July 11, 
1983. 
DATED this 1st day of July, 19 83. 
GIEN E T CLARK 
U. S. Bankruptcy Judge 
The above and foregoing Order is hereby approved 
as to both form and content this 1st day of July, 198 3. 
WATKISS & CAMPBELL 
/ "- — - - L 
HERSCHEL J. SAPERSTEIN 
Attorneys for J. J. Inc. 
FABIAN & CLENDENIN 
's<^- S^\/Jrjh^__ 
-""GARY E.x3tJBBEJ 
Attorneys fo/r Stephen Wade , Inc, 
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I hereby cert i fy that I mailed a copy of the foregoing 
to the following: 
Herschel J . Saperstein 
WATKISS & CAMPBELL 
310 South Main St. 12th Floor 
Salt Lake City, Utah 84101 
Gary E. Jubber 
FABIAN & CLENDENIN 
800 Continental Bank Bldg 
Salt Lake City, Utah 84101 
Dated; July 5, 1983. df 
/L^.Cy. j&* 
Clerk 
